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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Companies, LLC, an Arizona Limited Liability Company (hereinafter referred to as the 
“COMPANY”), is offering by means of this Confidential Private Placement Memorandum a maximum 
of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an offering price of Five Thousand 
($5,000) Dollars per Note, for a maximum total of Three Million and Five Hundred Thousand Dollars 
($3,500,000), to qualified investors who meet the Investor Suitability Requirements set forth herein 
(see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, 
as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in 
the form contained in the accompanying Subscription Booklet (see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

Tri-Core Companies LLC (877) 527-6698 
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I e 

The date of this Private Placement Memorandum is February 1,2008 

Tri-Core Companies LLC (877) 527-6698 
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IM-PORTANT NOTICES 

ate Placement Offering Memorandum (“Memorandum”) is  
a confidential basis solely for the purpose of evaluating the 

described herein. This information shall not be 
ed, or distributed to others without the prior written 

re Companies, LLC (“Companf). If the recipient determines 
any of the Notes offered hereby, it will promptly return all 

nnection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
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GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE 

LAWS AND IT IS THEREFORE RECOMM 
INVESTOR SEEK COUNSEL SHOULD THEY 

THE PRICE OF THE NOTES AS HIS OFFERING 

OF THIS INVESTMENT, AND EACH 
AN INDEPENDENT EVALUATION 0 

MEMORANDUM. 

FORMATION OR MAKE ANY 
S MEMORANDUM, EXCEPT 
R REFERENCED IN THIS 

MEMORAND OR REPRESENTATIONS CONTAINED 
OR REFERE LIED UPON AS HAVING BEEN MADE 

ESTORS WHO HAVE QUESTIONS 
DITIONS OF THIS PRIVATE OFFERING 
E ADDITIONAL INFORMATION OR 

THE INFORMATION CONTAINED HEREIN 
PANY. PROJECTIONS OR FORECASTS 

TAINED IN THIS MEMORANDUM ARE BASED UPON 

BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) Notes issued by t h ~  Company at 
Five Thousand ($5,000) Dollars per Note, paya 
subscription (see “Exhibit “B” for copy of Promi 
purchase is one (1) No 
(80%) percent interest 
with a maturity date of twenty-four (24) 
of each Note. Th vate Placement 
Memorandum will be secured by the p 

None of the Notes are c 
in the Company. The 
Company, without a 
February 1, 2008, an 
extended by the Company ( s  

The gross proceeds Q 

Hundred Thousand ($3,500,000) Dollars. The use of the proceeds is to 
bdivision in San Luis Rio Colorado, Sonora, Mexico 
SE OF PROCEEDS”). 

I 

other type of equity, 

bruary 1, 2010, unless 

(the “Company”) was formed on August 29, 2007, as 
ility Company. At the date of this offering, One 

mpany’s Membership Units were authorized, with 
0) membership units issued and outstanding. The Company 

onstruction management, land acquisition, and 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of upper 
Sonora. SEE “EXHIBIT D - BUSINESS PLAN.” 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
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Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent up0 
existing management. At the present time, elY 

of 

involved in the management of the Company: 

Jason Todd Mogler - President a 

Jason Todd Mogler is a principal p 

Core Lending, Inc., as well as the Presi 
Inc. which has  been a profitable b 

e Companies LLC, Tri-Core 

ba Lendersquare, 
Business Development LLC, Tri-Core 2 LLC, and Tri- 

Mr. Mogler has  an i m p 4  
where he holds a 
minor in psycholo 

ic resume at Arizona State University 
gree with a major in marketing and a 
with Thunderbird American Graduate 

School of Inte him an international understanding of 
business stra on. His practical work experience as 

the Royal Bank of Canada gives him 
ng and banking operations. 

reputation for honest business practices and fair 
d professionally. 

Director of Development and 

Vince Gibbons has  over 22 years of civil engineering experience domestically 
and internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has  earned a reputation for being quality conscious, and for ‘going 
the extra mile” to complete projects on time and within budget. He has  worked 
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on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has  provided him with an  extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has  owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has  offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of 35 highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services 
president, and project 
committed to ensuring 
accuracy and completeness, an 
attention and service they require. 

Jim Hinkeldey - Vice-president 

Jim Hinkeldey possesses thirty- 
including portfolio management 
the mortgage banking profession 

Mr. Hinkeldey headed the J o  

financial experience 
t, and all aspects of 

elopments in a timely and cost efficient, profitable 
manner. He re to the Board of Directors. 

a mortgaged backed portfolio. He successfully 
the portfolio to meet asset/liability re-pricing 

.%inkeldey’s career, he remained active in the mortgage banking 
t3h residential and commercial properties. He was responsible 

for running a lending network of 15 branches. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is  that the client and his investment or requirements come first and 
are paramount to each success. 

Presently, Mr. Hinkeldey is the Principal Partner of Real Impact LLC., a select 
group of investors specializing in the acquisition of residential and commercial 
properties. In this role, he is responsible for the selection of investment 
properties and overseeing any corrective construction required prior to sale or 
rental of the property. 
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Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received from Northwestern University. He 
attended numerous programs for finance, real estate, and management at New 
York University and Wharton Business School. 

The management team may be further developed and exp 
and experienced executives, professionals and consultant 
matures and grows. 

4. TERMS OF THE OFFERING 
~ - .  1 

4.1 GENERAL TERMS OF THE OFFER INS^ 1‘ 
I - .  - 

This Private Offering Memoran um of Seven Hundred 
(700) Notes at Five Thousand t9, for a maximum of 
Three Million Five Hundred Tho llars to a select group of 
Investors who satisfy the Inve ements (see “INVESTOR 
SUITABILITY REQUIREMENT the authority to sell 
fractional Notes at its sole discreti 

4.2 MINIMUM OFFERING AMOUN ING ACCOUNT 

an Investment Holding Account with Wells Fargo 
No minimum offering 

stablished before such proceeds will be released from the 
ng proceeds will be placed. 

amount has  b 
by the Company. 

ILITY OF NOTES 

en registered with the Securities and Exchange 
ecurities Act of 1933, as amended (the “Securities 

reliance upon an  exemption under §4(2) and Rule 
D of the Securities Act, as amended, and rules and 

otes have not been registered under the securities 
ffered pursuant to an  exemption from registration 

te. A purchaser may transfer or dispose of the Note only if such 
Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 

financial institution in which they are deposited by the . The Notes 
will be delivered to qualified Investors upon acceptanc 
All funds collected from investing Subscribers will 

by the Company, except as provided by 

used only for the purpose s 
“USE OF PROCEEDS”). 

and ($3,500,000) Dollars 

this offer shall terminate one (1) year 
ement Memorandum; or on such later 

ays thereafter to which the Company, in 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has  the authorization to offer fractional 
Notes a t  its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TEF?MS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is  offering Seven Hund 
potential investors at Five Tho 
at the time of the subscriptio 
Notes will have a rate of return st, compounded 
annually, with a maturity d months from the 
Commencement Date of each d at maturity (24 
months). All principal shall ipal with accrued 
interest may be prepaid at t 
prepayment penalty at any time. e issued in the form attached 
hereto and incorporated herein by 
Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

the Company in this Private Placement Offering are 
e Companies LLC purchases. Tri-Core Companies 

stration account which will hold the deed to the 
will be paid in full. 

EHOLDERS 

nual un-audited reports to its Note holders ninety 
fiscal year. The Company may issue other interim reports to 

appropriate. The Company’s fiscal year ends on 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five 
Hundred Thousand ($3,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

Maximum 

Sale of Notes 

Application of P g c  
-+ 

Offering Expenses (1) $350,000-- lO.O&Yp 
Commissions (2) $356@&2 L "~l+0.00% 

I 
1- _- _ _  

Total Offering 

ed memorandum preparation, filing, printing, 
penses related to the Offering 

accounting and 

(2) This Offering is being sold by the officers and directors of the Company, who will not 
receive any compensation for their efforts. No sales fees or commissions will be paid to 
such officers or directors. Notes may be sold by registered brokers or dealers who are 
members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up to ten percent (10%) of 
the price of the Notes sold. 

10 

TRI-COO7746 



. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Seven Hundred 
(700) Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

$3.500.100 TOTAL CAPITALIZATION 

9. MANAGEMEN ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

9.1 RESULTS 

as not yet commenced its 

ITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise suBicient eapital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1, 2008. 

11. 
THE COMPANY 

FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 

11.1 GENERAL 

The Principals, Officers, and Directors of the 
Company as fiduciaries and such Principals, 0 
to exercise good faith and int 
policies. Each Note Holder of th  
representative, may inspect the books 
during normal business hours. 
on behalf of himself in the eve 
connection with the purchase or 
breach of fiduciary duty by an 0 
with such sale or purchase, inc 
by any such Officer or Director 
may be able to recover such losses 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
uant to Arizona law. Indemnification includes 
ys’ fees and, in certain circumstances, judgments, 
nts actually paid or incurred in connection with 

suits or proceedings involving such person and 
ship with the Company, except in certain 

rson is  adjudged to be guilty of gross negligence or 
a court of competent jurisdiction determines that 

n or misapplication 

d reasonable under the circumstances. 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100?40) of the issued and outstanding Membership Units. 
enable the Company to continue to elect all the Manager 
Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR M 

All decisions with respect to the m 
exclusively by the Principal Managers 
the right or power to take part 
Accordingly, no person should purch 
all aspects of the management of the 

The Note Holders 

rs do not have 

offering is limited, and potential investors 
vestment in the offering. I t  is not 
et for the Notes because there will be 
restrictions of the transferability of 

Notes. The No under the Securities Act of 1933, as 
es  laws of any state and, 

Id unless they are subsequently so registered 
from such registration is available. The offering 

n the transferability of the Notes. Accordingly, 
otes to maturity unless 

Company. The Company does not intend to register 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal 
liability and may, in some cases, give consumer borrowers their right to rescind 
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their mortgage loan transactions and to demand the return of finance charges 
paid to the company. Because the Company’s business is highly regulated, the 
laws, rules, and regulations applicable to the Company are subject to 
subsequent modification and change. The Company believes it is in full 
compliance with any and all applicable laws, rules and regulations both 
domestically and in Mexico. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has  Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the qualification Private Offering 
Memorandum may subscribe for at 1 herein of One (1) 
Note (Five Thousand ($5,000) Dollars) e Private Offering 
Memorandum and by then completin tely bound booklet. This 
booklet contains identical copies of contained in the Private 
Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO BERS and SUBSCRIPTION 
lete instructions to Subscribers 

be read in its y the prospective investor prior 
. The Subscription Agreement must be signed by the 

AGREEMENT: This cont 

Exhibit B E: This Note will be signed by Tri-Core 

Exhibit C QUESTIONNAIRE: This questionnaire requires a 
r to complete a financial history in order to aid the 
in the determination of the suitability of the Subscriber 

estor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 
85250. 
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15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent th 
of a Subscription Agreement: 

1. The Investor has  such know1 
business matters and is capable of 
investment in this Offering. 

2. The Investor has  gconomic risk of this 
investment, has adeq 
needs and personal ed for liquidity in this 
investment and could 

3. The Investor is acquirin 
for investment purposes only an 
resale, distribution 
others, and has no present intention of selling or granting any 

for his, her or its own account 

envise distributing, the Note(s). 

verall commitment to invest in the Note(s) is not 
is, her, or its net worth and the investment in these 
such overall commitment to become excessive. 

as read and understands this Private Placement 

DITED INVESTORS 

including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
uGeneral Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Dollars in 
recent years, or joint income with that per 
Hundred Thousand ($300,000) Dollars in 

Year; 

Any natural person who had an individual 

of the Act, whether acting in 
15 of the Securities 

as defined in Section 

as defined in 

Business Investment Act of 1958; any 
by a state, its political subdivisions or 
a state or its political subdivisions, for 

such plan has total assets in excess of 
ars; any employee benefit plan within the 

ee Retirement Income Security Act of 1974, if the 
made by a plan fiduciary, (as defined in Section 

persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code , corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for 
(b) the equity owners of which have con 
investing in the Company, shall be 
the definition of an accredited investor in any o 
and will be treated as a separat 
requirements. 

5, 6 or 7 above 

15.5 ACCEPTANCE OF SUBS Y THE COMPANY 

The Investor Suitability Requ 
minimum requirements for pote 
does not necessarily mean t 
suitable investment for such 
Subscription will be accepted by the C 

atisfaction of these standards 

y. The Company may, in fact, 

Investors will be carefully reviewed by the 
ty of the potential Investor in this Offering. 

iscretion, refuse a Subscription in this Offering 
does not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 

ial order in which it is received. The Company also 

, may accept less than thirty-five (35) Non-accredited 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

17 

TRI-COO7753 



17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Comp 
operations or present activities. 
their representatives the opportunity to obtain any additio 
necessary to verify the accuracy or the source of any re 
contained in this Private Offering Memorandum. All c 
Company are subject to modifications 
any such contracts as deemed appropriate in 
amendments may not be circulated to Subscribe 
Offering. However, potential Investor review such 
material or make inquiry of the Com 
matters of interest. 

The Company will affor 

18. FORECASTS OF FUTURE OPE 

Any forecasts and proforma rmation which may be furnished by the 
Company to prospective I e part of the Company’s business plan, 
are for illustrative purpo e based upon assumptions made by 

events. There is no assurance that 
sumptions or that factors beyond the 

assumptions and adversely affect the 
illustrative v 

in this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

SECURITIES ACT OF 1933. A fe 
and use of a 

security or the 
manner of the Offering is e 
process). 

federal act regulated and 
ecurities Act of 1933 and 

quarterly, annually) filing with the SEC 
of the Issuer. 

. An independent 
ent agency which 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 1, 2010. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature Date 

David F. Pietz 
Print Name 

Kathv Pietz 
Print Name 
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OFFERING OF 

Print Name of Subscribers: David & Kathy  Pietz 

Amount Loaned: $10.000.00 

Number of Notes: Two (21 

Tri-Core Companies, LLC I 

SUBSCRIPTION DOCUMENTS 
1 1  

1 1 1  

A MAXIMUM OF SEVEN HUNDRED 

FIVE THOUSAND ($5,000) 

RIPTION INSTRUCTIONS 
ease read careful1 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be  made by  check payable to the Company 
and enclosed with  the do 

I. These Subscription Documents contain all of the mate 
purchase the Notes. 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purc 

11. All investors must complete in det 
Documents where appropriate. 

Payment for the Notes must be I11 

Please make payable, in the appropriate 

Note), to ‘M-Core Companies, 
Your check should be enclosed with your signed w. 

tion documents. 

s received from subscribers will be placed in a 
ated Holding Account of the Company. Once the 
pm offering amount has been reached the funds will 
‘sferred to the Company’s operating account and 

e available for use. 

IV 

IONS. Include copy of Board resolution designating the 
to sign on behalf of the corporation, a Board 

uthorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscribers: David 8s Kathy Pietz 

Amount Loaned: $10,000.00 

Number of Notes: Two (21 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Tri-Core Companies, LLC (the ”Compan 
agrees to loan to the Company Five 
aggregate loan of $10,000.00 (the “Loan 
conditions (a) set forth herein, and (b) de 

with all exhibits thereto and m 
related to this offering. The m 

al Private Placement 

(700) Notes at Five T er Note, with a minimum subscription 

available under the 

securities law of certain si$ptes. 

3. Docume s to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker“ of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made pagubze to the order of Tri-Core 
Companies, U C  in the amount indicated above. 
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5. Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not acc 
the subscription in part, will be r 
practicable. If this subscription is rej 
shall be null, void and of no effect. 
withdraw or revoke his or its subs 
provided by certain state laws, exce 
passed from the date the Compan 
Documents and the Loan Amount 
the Company has not accepted the s 
undersigned may withdraw his or its 
Period up until such time that the Corn 
discretion, to accept the subscription in 

The undersigned 

6. Offering Period. The 
terminate this Offering under any of th  

1. Upon receipt of the 
Three Million Five Hundred 

e above, this offer shall terminate one (1) year 
ate Placement Memorandum; or on such later 
(30) days thereafter to which the Company, in 
end this Offering. 

an. The Note(s) subscribed for herein shall not be 
or held by the undersigned until this Agreement and 

d by the Company, and until the funds delivered by 
with the Subscription Documents have been 

d have been cleared by the applicable bank of the 
on the Effective Date, (a) the undersigned shall 

e Company the Loan Amount, (b) the undersigned shall become the 
e the Maker of the Note(s) subscribed for by the 

undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has  the requisite corporate power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, 
similar laws from time to time in 

deliver this Agreement and the 

Note(s) nor the consumm 
hereby will (A) violate of the Certificate of 

law or regulation applicable to the 

Subscription Documents and the information contained in 

has  caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

(v) 
majority in the state in which he 
resident and do 
the state set forth below hi 
hereof and has no present int 
other state or 
corporation, 1 
organized or incorporat 
forth below the si 
hereof and has  n 
its organization, formation or incorporation. 

The undersigned acknowledges and is aware that there is 

The undersigned, if an indivi 

the jurisdiction of 

has  the financial ability to bear the 
ent in the Offering, has  adequate 
or its current needs and personal 

for liquidity in the Note(s) and could 
s or its investment in the Offering. 

esents and warrants to the Company 
within one of the categories of investors as 
1 hereto (please indicate by providing your 

category in which the undersigned is 
ned is an Accredited Investor, check 
Accredited Investors in which the 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(@, which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has  such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has  been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. N o  oral or written representations 
have been made or oral or written information furnished to the 

Offering or interests that were in 
Subscription Agre 
the Offering as a result of or 
article, notice or other 
newspaper, mag 
television, radio or th 
whose attendees h 
general advertising 

(xii) If the u 
company, partn 

this Agreement on beh 
by such entity to do so. 

pany and the person signing 

dersigned is a corporation, limited liability 
artnership, the person signing this Agreement on its 

esents and warrants that the information 
Agreement completed by any shareholders of 

, members of such limited liability company or 
partnership is true and correct with respect to 

member or partner (and if any such 
is itself a corporation, limited liability company or 

spect to all persons having an equity interest 
h corporation, limited liability company or partnership, 

r indirectly) and that the person signing this 
de due inquiry to determine the truthfulness 
information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an  investment 
and has  no reason to anticipate any c 
other particular occasion or event, 
undersigned to attempt to sell any of the 

Exchange Commission o 
and no securities 
government has rec p e d  this Offering or made 

hange Commission, and that the 

they are registered under the Act or 
tration is available. 

an exemption from such registration is available and 
the prior written consent of the Company and (B) an 

opgion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, 

(xx) All inform 
Questionnaire and Investor Representa 

detriment in 
Note(s) to the undersi 
exemption from registr curities laws. 

the loss of an 

9. Foreign Person. If the the signature page 
of this Agreement that he, she , she, or it agrees to 
notify the Company in writing 
alien, foreign corporation, fore ign trust, foreign estate, or 
other foreign entity, as the 

10. Indemnit indemnify and hold harmless the 

01s any thereof, within the meaning of Section 15 

commenced o 

with any covenant or agreement made by the 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of ate of Arizona 
without regard to conflict of laws rules applied in St Arizona. The 
parties hereto hereby consent to personal 
exclusively in the State of Arizona with 
proceeding brought 

(c) This Agreement contains 
representations and arr 
subject matter, and are made or 
implied, except as specifi 
or amendment of any is Agreement shall be 
effective unless in writing 

(d) No waiver of 
effective unless made in 
enforcement of the 
construed as a waiver of any su 
other term of the same or different nature. 

ies to this Agreement. 

by the party against whom 

nt  breach of that term or of any 

rovision or portion of this Agreement or the application 
jpbison or party or circumstances shall be invalid or 

under applicable law, such event shall not affect, impair, 
r unenforceable the remainder of this Agreement. 

arties hereto shall cooperate and take such actions, 
other documents, at the execution hereof or 

as may be reasonably requested by the other in order to 
e provisions and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2008, at  

(City), (State). 

I f  the investor is PARTNERSHIP, CORPORATION, TRUST 0 
complete  the following: 

The undersigned (circle one) [is] [is not] a forei 
trust or foreign estate (as defined in the Internal 
and the treasury regulations promulgated there un  

Equity Trust Custodian FBO 
David F. Pietz IRA - 1 ‘ I i  

Account # 18317 
Print Name of Partnership, Corporation, Identification Number 

Trust, or Other Business Entity ~. .- f .  

Elvria. Ohio 
Print Jurisdiction of Entity 

Account Holder 

Print Title of Authorized Representative 

-~ 

Print Residential Address of Investor: Print Residential Telephone Number: 
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I f  the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete  the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Equity Trust Custodian FBO 
Kathy Pietz IRA 
Account #: m0803 I 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Print Federal Tax Identification Number 
, 

Signature of Authorized Representative 

Print Residential Address of Investor: esidential Telephone Number: 

ACCEPTANCE 

TRI-CORE COMPANIES, LLC 

By: 
Jason Todd Mogler - President 

By: 
Jim Hinkeldeg - Vice-president 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an  Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 

herein below; 

initials B. “Accredited Investor”. The u n  

01. Any natural person whose indi 

n 2 .  Any natural person wh come in excess of 
st recent years, or Two Hundred Thousand ($200,000) Dollars 

tion 3(a)(2) of the Act, or any savings 

whether acting i any broker or dealer registered 
pursuant to Se e Act of 1934; any insurance 

5,000,000) Dollars; any employee benefit plan within the 

plan fiduciary, (as defined in Section 3(21) of such Act, which is 

investment adviser) or if the employee benefit plan has  total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 50l(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
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not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a s 
506( b) (2) (ii) ; and 

08.. Any entity in which all of the equity o 
Investors. 

NOTE: Entities (a) which are formed for t 
Company, or (b) the equity owners of which h 
for the purpose of investing in the Comp 
equity owner must meet the definition 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and 
who must meet all suitability requirements 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B( 1) 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 

THEREOF AND HAS NOT BEEN REGISTERED UNDER T IES ACT OF 

Tri-Core Companies, LLC, an Arizona Limi 

with a rate of return of eighty percent (8O%), co 
due and payable at maturity and based on the date of the Note. The 

y time or from time to time 
make a voluntary prepaym 
premium or penalty. 

1. NOTES 

sand ($5,000) Dollars per Note, or any 
aker, pursuant to that certain “Private 

1, 2008. The Note shall be senior debt of 

occurring and continuing: ~ 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note 
certain “Subscription Agreement” att 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of thi 
purpose of making payments of princi 
shall not be affected by any notice to 
writing. 

his Note for the 
r purposes, and 

so consents in 

6. SECURITIES ACT RESTRICT10 

This Note has  not been registered for sale 

are satisfied, as more fu 

t. This Note may not be sold, 

enforce this Note shall be entitled to reasonable 
attorneys’ fees, cost 

d Assigns. The Holder may not assign, transfer, or sell 

successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices.  All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
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or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any provision or portion of thi 
thereof to any person or party or cir 
unenforceable under applicable law, such 
render invalid or unenforceable the remainder 

(4 Applicable Law. This Note shall made in the 
State of Arizona, and any and all 
shall be interpreted and construed 
without regard to conflict of law 
parties hereto hereby consent 
the State of Arizona with res 
respect to this Note. 

Section Headings. 

and venue exclusively in 
proceeding brought with 

Maker: 

Tri-Core Companies, LLC, Equity Trust Company Custodian 
FBO David F. Pietz IRA 
Account #: 183 17 

David F. Pietz 
Print Name 

Signature & Date Signature & Date 
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EXHIBIT B(2) 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT P 
WITH A VIEW TO OR FOR SALE IN CONNECTION 
THEREOF AND 
1933, AS AMENDED (THE “A 
TRANSFERRED, 
REGISTERED 0 
AND THE MAKER CONSENTS IN WRITING TO S 

Tri-Core Companies, LLC, an  Arizo 
at 8840 E. Chaparral Road, Suite 150, Sco 
received, promises to pay to the Individual 
as the “HOLDER,” the principal sum of Two T 
rate of return of eighty percent (8O%), compounded wnually. Interest shall be due 

encement date of the Note. The entire 
Principal shall be due and p er no later than twenty-four (24) months 

t any time or from time to time make a 
voluntary prepayment, art, of this Note, without premium or 
penalty. 

1. NOTES 

sand ($5,000) Dollars per Note, or any 
e by the Maker, pursuant to that certain “Private 
ruary 1, 2008. The Note shall be senior debt of 

fractional amounts, ~~~ 

Placement WIem 
the Maker and 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(c) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
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petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effec 
certain “Subscription Agreement” att 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note 
purpose of making payments of princi 
shall not be affected by any notice to 
writing . 

6. SECURITIES ACT RESTRICTIONS 

er of this Note for the 
r purposes, and 

so consents in 

This Note has not been registered for sale under the  Act. This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 

h in the Subscription Agreement. 

7. ATTORN 

o enforce this Note shall be entitled to reasonable 

s and Assigns. The Holder may not assign, transfer, or sell 
ress written consent of the Maker. This 

be binding upon and shall inure to the benefit of the parties, their 
and, subject to the above limitation, their assigns, and shall not be 

enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 
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(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) Section Headings. The headings of the various s 
have been inserted as a matter of convenience for reference 
no legal effect. 

d shall be of 

unenforceable under applicable law, such 

(f) Applicable Law. This Note sh een made in the 
State of Arizona, and any and all 
shall be interpreted and construed 
without regard to conflict of laws State of Arizona. The 

the State of Arizona wit 
respect to this Note. 

Maker: 

An Arizona Co 

Kathy Pietz 
Print Name 

Signature & Date Signature & Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suit 
purchasing Notes. This questionnaire is not an offer to sell 

Your answers will be kept as confidential as possi 
Questionnaire may be shown to such persons as the Co 
your eligibility as an  Accredited Investor or to a 
the Notes. 

to determine 

Please answer all questions comple 

A. Personal 

6. Other Residences or Contacts: Please identify any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

7 .  Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-l(a)] 
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8. Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

1 1. E-Mail Address: 

I 

6. Occupations and Income , 

1. Occupation: 

(a) Business Address: A 

(b) Business Telephone Number: 
I 

2. Gross income during each of the last t w w i  

(1) $25,000 (3) 

(2) - $1 00,000 (4) - 
3. Joint gross income with spouse during each st two years exceeded $300,000. 

(1) - Yes (2) - No (3)- Not Applicable 

current year exceeds: 

$50,000 

$200,000 

me with spouse during current year exceeds $300,000. 

No (3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

( I )  $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) - over $1,000,000 
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. 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $10 
your net worth at the time of sale, or 

(1)- Yes 

F. Consistent Investment Strategy 

Is this investment consistent with yourlove 

(1)- Yes 
I 

1 1  I /  G. Prospective Investor's Representations ' 

10% of 

e is true and complete, and the undersigned 
such information for the purpose of complying 

above. The undersigned agrees to notify the Company 
mation which may occur prior to any purchase by the 

understands that the 

Date: 

Date: 
Signature (of spouse or coinvestor, if purchase is to be 

made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Companies, LLC (the Company) is to purc 
beach front land on the Gulf of California (Sea of Cortez), Son 
resale or for development. 

The specific location the Company has  concentrated on 
de Santa Clara on the north and Puerto Pefiasco (Roc 

The Cofflpany believes there 
1s area with the completion of the 

center section remains to be completed 
2008. 

If property is being purchased for 
the virgin property and perform 

1 be generated by acquiring 

essary permits and approvals from the 

an for and obtain approval 

the infrastructure (roads, water, sewer, etc.) 
dual lots or commercial parcels that would be ready for 

a joint venture with residential builders 
0 

0 

Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledrre of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

e I t s  close proximity to the United States markets (one hour drive from the 

Its location on a beautiful, pristine, major body of water 
The quality of the sand beaches 
The scenic mountain views of the Baja Pe 

Border of US/Mexico) 
0 

0 

0 

the US/Mexico border 300 miles to the of the Sea of 

struction at Rocky 
The first runway 

and the IMMS 
e El Golfo/Rocky Hospital are currently un  

Point areas 

to the close proximity to t 
“Snow Bird” buyer/users 
United States and Canada. 
investors looking to put 
Rivier a. ” 

The Mexican 

de buyers/users living in Mexico, and 
that is being labeled “the Sonoran 

an Governments are dedicated to promoting the area as a 

rime example of this dedication is the Coastal Highway. 
way is being built at a cost in excess of $200 million 
port city of Guaymas in Mexico with the US/Mexico 

completed and will be finished in late 2007. This will make this whole area much 
more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Property - Lot 5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the other (Baja) side of 
the water. The northerly portion of the site is generally level with a small fore dune 
about 10 to 15 feet above the beach for excellent views and is an excellent area for 
water front and water view single family lots. The center portion of the site has the 
same desirable fore dune and has  a low to medium h une for added views 

southern portion of the site has  a high ridge that 
spectacular views from both sides down the bea 

recreational facilities. 

This land was selected for its excellent 

the U.S./Mexico border crossing 
with the building of the 

California. A new major 

delta area. E 
from adverse 

e m  end of the Sea of Cortez and is well protected 
It, the waters are generally calm. El Golfo is a 

wide sandy beaches. The fishermen launch their 
tly into the water. There is a t  present one paved 

d other waterfront areas. The new Coastal Highway will 

The Company has acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the E2 Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has  boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 

D3 

TRI-COO7784 



c 

and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access  L o t  5 

El Gorfo Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 
of Cortez to the south of the Town of El Golfo. Boats can be 1 
beaches. The beaches are all sand with driving allowed along the b 
large hill with a lighthouse, called ‘El Mochorro,” 
about a %-mile north of the subject property. The subject sit 
near the waterfront and is generally level toward the rear 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

pporting commercial 

Rio CoIorado, Sonora, Mexico. The 

o the west and with mountain 
s (6,000+/- feet) of sandy beach 

50 feet by 100 feet to lots well 
. The prime lots will be on the 

views to the east. The p 

of Cortez (Gulf of Calif0 

miles in each d‘ 
a destination 

developed for single family lots. The value of the approved 
subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supporting Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. A s  the highway is nearing completion, there is  a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coastal Highway will 
provide convenient access to land parcels currently only reachable by 4x4 vehicles. 
The road is completed to the rear of all of Mechor Ocampo but is not yet completed to 
Rocky Point. 

The land where Lot 
Ocampo and planne 
parcels varying in s 
most frontage. Mechor Ocampo start El Golfo and 
continues toward Rocky Point about six 
40 hectares or loo+/- acres is prese 
($1.25+/- per square foot). The presen 
and now wants to sell. The property is 
frontage than Lot 5. This 
and they have indicated that the 
($0.60+- per square foot). 
generally level with limite 
seller, this lower price is d 
the Town of El Golfo, and 
for sale for $12.37 per squ 
in size and terrain to Lot 

for $6.00 per square meter 

According to the 
om development, 

.24+/- per square foot). This lot is very similar 
above. The Company has  acquired Lot 5 for 

therefore the 

subdivision range from-$45,000 to $80,000, depending of the location. These lots are 
50+/- feet by An overview of lot and land prices in Rocky Point is 
included in the da. These prices dramatically point out the huge upside for land 
in El Golfo, compared to the more developed Rocky Point. But remember, El Golfo will 
be 45  minutes to one-hour closer to the United States/Mexico Border. 

feet. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
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summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 

the El Golfo area. 

have a hotel near the beach and possibly 
U.S.-based, and is reported to have both 
complete the project. El Golfo is a small, 
extensive real estate development with the 
increased access to large U.S. m 
distance. There are many resort 

is poised to undergo 

will make the El Golfo/Rocky 

a new 16-lane crossing. 

addition, we will proceed with the concession for the “Federal Zone” so that we may 
have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the “high water mark.” This is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 
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Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United 
further. 

To further ensure success, the Company will contin 
strong relationships with key property profession 
law firms, building contractors and suppliers, etc. 
relationship with several governmental agencies, 
diligently throughout the whole development process 
our relationships with governmental agencies an 
understand and respect the Mexican culture, w 

in the industry as an 

quality of work that represents a re 

manage the planned devel 
monitoring of all required permi 

s the actual sale of the parcels occurring early-year, 2008. I t  is 
ion to be positioned to start actual sales by the third quarter of 

2008 to either the general public or to other builders. 

The overall development of Lot 5 is for a planned "destination" mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a "Five Star" development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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From: 
Sent: 
To : 
Subject: 

Dawn DeWerth [da.dewerth- 
Thursday, January 19,2012 10:16 AM 
Brian Buckley 
Tri-core Pietz 

Brian, 

attachment, you will need to  sign onto the site. I provide the below for convenience. 
I have sent the below message with an attachment via “secure send”. To see the below message with the 

Brian, 

From the last email, I have attached a copy of the two promissory notes for both Mr. David Pietz and Mrs. Kathy 
Pietz lending funds to TRI-CORE in 2008 in the amounts of $7700 and $2300 respectively from two corresponding IRA 
accounts. 
Mr. Pietz’s IRA is  no longer a t  Equity Trust and therefore we do not maintain his record of whether his note was paid in 
full. 

Is it possible a single check was issued for repayment of the collective loan of $10000 plus interest as 
repayment of the attached? If this was the case, please provide a copy of the cancelled check with a note explaining the 
check was issued to repay both loans simultaneously. Was the check was cashed by them personally, or through 
another IRA? 

Please provide us the details relative to repayment of the attached so we may update our records accordingly. 

Additionally, as part of streamlining Equity Trust Company‘s policies and procedures, our organization requests 
a copy of Tri-Core’s organizational documents: 
Filed Articles of organization and Operating Agreement. If these items have been previously requested by another unit 
within Equity Trust Company, and the items were provided, please assist me by providing the name of the individual so I 
may follow up internally. 

Respectfully, 
Dawn DeWerth 

CONFIDENTIAL COMMUNICATION This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to 
whom it is addressed. If you are not the intended recipient or the person responsible for delivering the e-mail to the intended recipient, be advised that you have 
received this e-mail in error and that any use, dissemination, forwarding, printing, or copying of this e-mail and any file attachments is strictly prohibited. If you have 
received this e-mail in error, please immediately notify us by telephone at (440) 323-5491 or by reply e-mail to the sender. You must destroy the original 
transmission and its contents. You will be reimbursed for reasonable costs incurred in notifying us. 

Infomation contained within this e-mail should not be construed as legal, accounting, tax or investment advice 

NOD32 6810 (201201 19) Information 
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From: 
Sent: 
To: 
Subject: 

Dawn DeWerth [da.dewerth- 
Wednesday, February 01,2012 11 :05 AM 
Brian Buckley 
RE: Pietz 

Thank you Mr. Buckley. I will pass Mr. Pietz’s information on to the appropriate rep to  further confirm and then reach 
out to him. 
Respectfully, 
Dawn DeWerth 

From: Brian Buckley [mailto: brian@azicenter.com] 
Sent: Wednesday, February 01,2012 12:41 PM 
To: Dawn DeWerth 
Cc: nicole@azicenter.com 
Subject: Pietz 

Hello Dawn, 

I hope you have been well. I got in touch with the clients on this note and an extension’ 
letter is being sent to them. When it  is  signed by them and returned, I will forward it to you. 

Mrs. Pietz made mention that according to them her husband still had his IRA with you. I know in 
your e-mail to you stated that he had moved on. 

Thank you again for your time and assistance. 

Best Regards. 

Brian Buckley 
Investor Relations 
Arizona Investment Center 

(480) 278-7031 
(480) 278-8979 fax 

brian@azicenter.com 

.,- ,,.,..,..,, ,..,.. ~ .........., <.-...-.. ........................ - ..,,,,. -,.- ,..,..,,,,,,,,..,, .,-,.-.- ..,... - .......................... - ,....,,,,,, ,,..,,,. -,.-,,-, ,,<,.-,.-<~-<,..,,m..,,,,,,,,..,,,,......,,....,,~ ,,,, ,,,,,. I ,,..,,, < ..,, < ,..,,,,,,,, ,,,,,,. - ,,,,,,,,...? ,..,..,..,,,,,. -.- ,,,,,,. -,,- ,..,..,..,,,,,, - - ~  ,,,,,, ........................... 
CONFIDENTIAL COMMUNICATION This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to 
whom it is addressed. If you are not the intended recipient or the person responsible for delivering the e-mail to the intended recipient, be advised that you have 
received this e-mail in error and that any use, dissemination, forwarding, printing, or copying of this e-mail and any file attachments is strictly prohibited. If you have 
received this e-mail in error, please immediately notify us by telephone at (440) 323-5491 or by reply e-mail to the sender. You must destroy the original 
transmission and its contents. You will be reimbursed for reasonable costs incurred in notifying us. 

Information contained within this e-mail should not be construed as legal, accounting, tax or investment advice. 
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From: 
Sent: 
To: 
Subject: 

kathy pietz [ k l p i e t z w  
Friday, December 28,2007 12:20 PM 
brian@tricoreworld.com 
Mexican Investment 

Importance: Low 

Hi, Brian - 

I attended an investment seminar at your Scottsdale ofice a couple of weeks ago after Jenn invited me. I was 
very interested in your product but got sick right after the meeting and have not done much about moving 
forward. My question to you is this: 

1. Do you still have lots available? 
2. If so, when is the closing date? 
3. Are each lot still $5000? 

My intentions were to create a self-directed IRA for my husband who has about $8500 to invest and to add 
$2500 from my account to it. Also, if we have time, I would like to self-direct his 401K account and invest that. 
It is worth about $85.000. 

Please let me know what you think. Also, Jenn is the one who introduced me to your offering but I have 
misplaced her card. 

Thank in advance for your help, 

Kathy Pacheco Pietz 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... ...... ... . .. .. .... . .. .. ... .... ... ... .. .... . .. . . . . . . . . . .. .. . . . . . . ..... ... .. .. . . ... . . .. .. .. ..... ...... .... .. .. .. ......... .. .. . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Be a better friend, newshound, and know-it-all with Yahoo! Mobile. Try it now. 
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From: 
Sent: 
To: 
cc: 
Subject: 

Harry Wong [harrycwong@- 
Thursdav. Februarv 28.2008 542  AM 
dennis&icorewoid.com: GEORGE GARCIA. brian@tricoreworld.com 
harrycwong- tom- : tom@- 
Re: Tri-Core Companies Information 

Importance: Low 

Tr i -Core  Companies Inves to r  I n fo rma t ion  Sheet 

Please f i l l  ou t  t h e  appropr ia te  i n fo rma t ion  so t h  
paperwork. 

t we m y complete your  investment 

1. If you w i l l  be i n v e s t i n g  as an i n d i v i d u a l  ( o r  w i t h  a spouse o r  co- investor) ,  please 
prov ide  t h e  
f o l l o w i n g :  

F u l l  Name: Harry  C. 
Soc ia l  Secu r i t y  Number: 

Res iden t ia l  Address: D 
Res iden t ia l  Phone: - 
E-Mail  Address: 

Number o f  u n i t s  requested: 18 o r  28 

Spouse/Co-Investor F u l l  Name: Jana Wong 
(If appl icable,  e.g. f i l i n g  j o i n t l y  o r  f o r  community 
p roper ty )  - Community Proper ty  

Spouse/Co-Investor SSN: - 
Co-Investor’s Home Address ( i f  d i f f e r e n t  from 
pr imary)  : 
Co- Investor  Home Phone: 

2 .  I f  you w i l l  be i n v e s t i n g  v i a  a t r u s t ,  par tnersh ip,  corporat ion,  o r  o the r  business e n t i t y ,  
please prov ide  t h e  f o l l o w i n g :  
F u l l  l e g a l  name o f  t h e  e n t i t y :  
Name & T i t l e  o f  an author ized representa t ive :  
Federal t a x  I D  number o f  t h e  e n t i t y  ( i f  app l i cab le ) :  
Account Number ( i f  appl icable;  i . e .  f o r  a s e l f - d i r e c t e d  I R A ) :  
J u r i s d i c t i o n  ( s t a t e  & county) o f  t h e  e n t i t y :  
I n v e s t o r J s  E-mai l  Address: 
Inves tor ’s  Res iden t ia l  Address: 
Inves tor ’s  Res iden t ia l  Phone: 
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- - -  Dennis Narc iso <dennis@tricoreworld.com> wrote: 

> 1ogo.jpg 
> 
> 
> 
> Dear Inves to rs :  
> 
> 
> 
> I would l i k e  t o  thank you again f o r  a t tend ing  our i n fo rma t iona l  
> web-based seminar l a s t  n i g h t .  I hope you enjoyed t h e  i n fo rma t ion  we 
> had a v a i l a b l e  f o r  you and t h a t  you are exc i ted  t o  par take i n  t h e  
> wonderful investment oppor tun i t i es  t h a t  we have a v a i l a b l e  i n  Mexico. 
> 
> 
> 
> As was discussed a t  t h e  end o f  t h e  meeting, I am sending t o  you a 
> sample o f  t h e  Regulat ion D P r i v a t e  Placement Memorandum i n  Adobe 
> Acrobat ( .pd f )  format. Please l e t  me know i f  you experience any 
> d i f f i c u l t y  i n  r e t r i e v i n g  o r  opening t h e  f i l e .  
> t h i s  i s  merely a sample o f  t h e  documents and no t  t h e  a c t u a l  investment 
> documentation. Please u t i l i z e  i t  on ly  f o r  your i n fo rma t iona l  purposes 
> and do no t  f i l l  i t  ou t  f o r  investment. 

A lso please note t h a t  

> 
> 
> 
> I f  you are  i n t e r e s t i n g  i n  moving forward w i t h  
> investment, I have a l s o  
> a t tached i n  Adobe Acrobat format  an Inves to r  
> I n fo rma t ion  Sheet. Please 
> complete t h e  app l i cab le  i n fo rma t ion  on t h e  sheet and 
> r e t u r n  i t  t o  me e i t h e r  
> by f a x  a t  t h e  number l i s t e d  below o r  by responding 
> t o  t h i s  e -mai l  message 
> w i t h  t h e  requested in fo rmat ion .  
> your i n fo rma t ion  and en ter  
> i t  i n t o  t h e  a c t u a l  investment documents f o r  you t o  
> sign. 

I w i l l  then take  

> 
> 
> 
> I f  you have any f u r t h e r  quest ions regard ing  t h i s  
> process o r  any quest ions 
> about t h e  investment p roper t y  i t s e l f ,  please do no t  
> h e s i t a t e  t o  contac t  
> B r ian  Buckley o r  mysel f  a t  (480) 346-3200. Thank 
> you again f o r  your  t ime  
> and i n t e r e s t  i n  Tr i -Core  Companies, and we wish you 
> a good day. 
> 
> 
> 
> - -  
> 
> Dennis Narc iso 
> 
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> Product ion Consul tant 
> 
> 
> 
> Tr i -Core Companies, LLC 

> 8840 E. Chaparral Road - S u i t e  150 
> 
> Scottsdale,  Arizona 85250 
> 
> 
> 
> To l l -F ree :  (877) 527-6698 

> Phone: (480) 346-3200 x. 211 
> 
> Fax: (480) 346-3201 
> 
> 
> 
> 

> 

> 

> No v i r u s  found i n  t h i s  outgoing message. 
> Checked by AVG Free E d i t i o n .  
> Version: 7.5.516 / V i r u s  Database: 269.21.1/1301 
> Release Date: 2/27/2008 
> 8:35 AM 
> 
> 
> 

Be a b e t t e r  f r iend ,  newshound, and 
k n o w - i t - a l l  w i t h  Yahoo! Mobi le.  Try  i t  now. 
http://moblle. corn/; ylt=Ahu06i62sR8HDtDypao8Wcj9tAc3 
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From: Kurt Senser [rsks007- 
Sent: 
To: Brian Buckley 
Subject: Re: Fw: Mexico investment 

Importance: Low 

Thursday, February 28,2008 5:20 PM 

Brian Buckley <brianotn’curewurld corn> wrote: 

Hello Kurt, 

I forgot to add that I also need your Social Security number. 

Thank you again 

Brian Buckley 
Investor Relations 
Tri-Core Companies 
brian0,tricoreworId. com 

480-346-3200 
480-346-3201 Fax 

----- Forwarded Message ---- 
From: Brian Buckley 
To: RSKS007- 
Sent: Thursday, February 28, 2008 421:  13 PM 
Subject: Mexico investment 

Hello Kurt, 

I hope things are going well for you. 

Thank you for your participation. The info. sheet diGll have your clLy and zip code. If you could e-mail 
that 
back to me 1 would appreciate it. We are working on your contracts now. 

Sincerely, 

Brian Buckley 
Investor Relations 
Tri-Core Companies 
brian@,tricoreworld.com 

1 
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- 
480-346-3200 
480-346-3201 Fax 

-Cell 

Looking for last minute shopping deals? Find them fast with Yahoo! Search. 
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TRI-CORE 
C.0 kll’ANl I ?S I .I G 

Memorandum#: Itynii Arakaki Refcrral: Brian Ilucklc$ 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDU 

Tri-Core Companies, LLC 

MINIMUM PURCH 

Tri-Core Companies, LL 

r Investment purposes only, and execute a Subscription 
’ accompanying Subscription Booklet (see “TERMS OF THE 

TIES ARE SPECULATIVE AND INVESTMENT 
ES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissio tis to Company 

Per Unit $10,000 $1,000 $9,000 
Maximum Units $4,500,000 $450,000 $4,050,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scoltsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is March 1, 2008 

I 

Tri-Core Companies LLC (877) 527-6698 
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IMPORTANT NOTICES 

vate Placement Offering Memorandum (“Memorandum”) is 
a confidential basis solely for the purpose of evaluating the 

photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies , LLC (“Company”). If the recipient determines 
not to purchasc any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies, 
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DISCLAIMERS 

,- 
I 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTIQM FROM SUCH 

OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEM 
AND IS OFFERED ONLY TO INDIVIDUALS WH 

PURCHASE THE NOTES ONLY FOR INV 
A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI 

RESALE OF THE NOTES IS SECURITIES 

THE PRICE OF THE N 

OF THIS INVESTM 
A N  INDEPENDENT 
ALL THE CIRCU 
MEMORANDUM. 

INVESTOR SHOULD MAKE 
S OF SUCH PRICE UNDER 

TO GIVE ANY INFORMATION OR MAKE ANY 

IS CONTAINED OR REFERENCED IN THIS 
ORMATION OR REPRESENTATIONS CONTAINED 

. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
R WHO DESIRE ADDITIONAL INFORMATION OR 

TACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 

PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

MATERIALS, MUST BE VIEWED ONLY A S  ESTIMATES. ALTHOUGH ANY 

... 
111 
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1. SUMMARY OF THE OFFERING 

i 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

maturity for an additional twelve (12) 
percent if for reasons beyond the bh as labor strikes or 

None of the Notes 

will be a maximum of Four Million Five 

2. 

ies, LLC (the Tompany”) was formed on August 29, 2007, as 
ted Liability Company. At the date of this offering, One 

Company is in the business of construction management, land acquisition, and 
development . 
2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico, 
PLAN. ” 

SEE “EXHIBIT D - BUSINESS 

I 

i 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandup, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several fonvard looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations 
or achievability of the underlying assumptions and projecte 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company i 
existing management. At th 
involved in the management of 

.... .... 
Jason Todd Mogler - Presi 

Development LL ent 2 LLC, and Tri-Core 
tore dba Lendersquare, lnc. 

emic resume at Arizona State University 
cience degree with a major in marketing and a 

aster studies with Thunderbird American Graduate 
a1 understanding of 

ractical work experience as 
Bank of Canada gives him 

usiness practices and fair 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control , storm 
drain, and sewer projccts. Additional professional slulls include total project 
management, design build, construction management, shop drawing review, 

i 
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! 

! 

inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as  smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

Tri-Core Engineering currently has offices in 
and is registered in Panama. 
individuals and professionals, Tri-Core E 
clients a wide range of services and experti 
president, and project manager of variou 
committed to ensuring that eve 
accuracy and completeness, and 
attention and service they requir 

Tri-Core Engineering’s cxpe 

Agency coordinatio 

With a staff of 

ons as owner, 
his staff are 

ut and final plat design 

... c.. t::> .... :.:.:., .... ........ ... ..... .... ..... .......... ..:.:.> ..;.:.:.: .......... :.:.:.,. ............. ................... .......... 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. e 

* Villages at Loreto Bay, Master 
Mexico. 
Tri-Core Engineering was the e 
acre development. This pr ' 

$300 million in sales. 

Colonias de Carden 

firm for the Panama Railroad 

of MQxico - Sea of Cottez, Sonora, 

- Vice-president and Principal 

including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New Yorlc banks, 

Mr. Hinlteldey headed the Joint Venture division at Richmond Mill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands, His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a 

University and Wharton Business School. 

ed with qualified 

4. TERMS OF THE OFFER1 

ring a maximum of Four Hundred and 
,0001 Dollars per Note, for a maximum of 
($4,500,000) Dollars to a select group of 

s established an Investment Holding Account with Wells Fargo 
No minimum offering 

en established before proceeds can be releascd from the holding 
the offering proceeds will be placed. 

d utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under 34(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules arid 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such I 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

d in a designated 
account under the control of the C 
may not withdraw or revoke their 

(30) days have passed ption Agreement by the 
Company without the Co s funds and delivering all 

rivate Offering Memorandum (see 

of the maximum offering subscription amount of 
red Thousand ($4,500,000) Dollars 

ding thirty (30) days thereafter to which the Company, in 

5. PLAN OF DISTRIBUTION 

6.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TEFZMS OF THE OFFERING”). 

6 .  DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hu 
potential investors at Ten Thous 
at the time of the subscr 
Notes will have an ann 

of the Company to 

issued in the form attached hereto and incorporated herein by 
hough set forth in full herein as Exhibit B. 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year, The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 
.>. 

... .... . . .  .., $9.. y:::.. .. ., ....... ........ ........ ......... ........... ......... I 2.22% 

memorandum preparation, jliiig, printhg, legal, accounting and other fees and 

(2) This Offering is being sold by the officers arid directors of the ComiJatiy, who will not receive any 
compensationJor fheir effoits. No salesfees or commissions will be paid to such o//icers or directors. Notes 
niay be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Participating Dealer Agreement iuifh the Conipatiy. Such brokers or dealers may receive cominissioris up to 
ten percent (10%) ofthe price ofthe Notes sold. 

(3) Includes Scuttsdale and Mexico oficces; legal and accountingfees. 

(4) No minirnum has been setjor this oflering. 

(5) Ainounf due to %-Core Business Deuelopnierrt, LLC for inter-company transfer of title to Tri-Core 
Companies, LLC. 

, 
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I 8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and ~ 

outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4,500.100 

9. MANAGEMEN LYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

D CAPITAL RESOURCES 

I iquidity and capital resources are dependent on its ability to 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

representative) may inspect the books 
during normal business hours. A No 
on behalf of himself in the event 
connection with the purchase 01 

mpany, in connection 

by any such Officer or 
may be able to recover 

1 1.2 INDEMNIFIC 

Company to directors, officers) or 
zona law. Indemnification includes 
, in certain circumstances, judgments, 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

i 

I 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company, 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

All decisions with respect to the mana 
exclusively by the Principal Managers of 

will be made 
ers do not have 

all aspects of the management 

12.4 LIMITED TRANSFE 

imited, and potential investors 
should recognize ent in the offering. It is not 
expected that ther the Notes because there will be 

required to hold such Notes to maturity unless 

ATION OF THE COMPANY 

3s offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to usc to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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13. 

14. 

An 

12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and US. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the 
Membership Units issued and outstandi 
Hinlceldey (30%), and Vince Gibbons (30%). 

HOW TO INVEST 

is Private Offering 
Memorandum may subsc rchase herein of One (1) 
Note (Ten Thousand ($1 ding this entire Private 

ti separately bound 
exhibits contained in 

the Private Offering Mem 

SUBSCRIFI'ION 
complete instructions to Subscribers 
irety by the prospective investor prior 

st be signed by the 

Y NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
scriber to complete a financial history in order to aid the 

of the Subscriber 
st be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see "TERMS 
OF THE OFFERING." Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 

i 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: ’hi- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85250. 

15, INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making inve 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has 
business matters and is 

2. The Invest the economic risk of this 

present intention of selling or granting any 
Gerwise distributing, the Note@). 

cause such overall commitment to become excessive. 

Investor has read and understands this Private Placement 
orandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber 
sufficient to bear the risk of losing his entire investment and 
“General Suitability Standards.” 

! 

has a net worth 
meets the above 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1, Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Dollars 

Any natural person who had an indivi 

Yea; 

3. 
and loan association or other i 

Any bank as defined in Se 

Investment C siness development company, 
as defined in ny Small Business Investment 

Business Investrncnt Act of 1958; any 
by a state, its political subdivisions or 
a state or its political subdivisions, for 

t are accredited investors; 

Any private business development company (as defined in Section 
(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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17. ADDITIONAL INFORMATION 

I 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 

matters of interest. 

ich may be furnished by the 

are for illustrative upon assumptions made by 
. There is no assurance that 

control of the 
illustrative Val 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in 44 I NVESTOR SUITABILITY REQUIREMENTS . ” 
BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 

I 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

I 

1 

I 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC, INASDI. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Company. 

SEC that requires, among other 
prospectus whenever a security i 

process). 

of prescribed proxy statements 
e disclosure of management and 

. An independent 

tect investors in securities offerings. 

Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2010. 
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20, ACKNOWLEDGMENT 
I 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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I 

........ ............... ,. ............... .... ....... .::: ’.’.’: 
...... ...... .::. I..,:.. 
y.:.: 

,.. 

....... 

Print Name of Subscriber: Rvan Arakaki 

Amount Loaned: $10,000.00 

Number of Notes: 111 One . 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HU 
(450) SECURED PROMISSO 

TEN THOUSAND ($10,000) DO 

.... \>:.>. .... .... if.. ,..:I 
......... ..:.:.:+ 

..., ... .... .... ... .... .... ........ .... ..... ..... ............. ........... ................... ....... . ... 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”) , must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

I Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section I11 
below. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

, 
! Subscription Agreement 

111. Payment for the Notes must 

er of Notes purchased (at Ten 

i 

offering amount has been reached the funds will 

I 

TIONS. Include copy of Board resolution designating the 
authorized to sign on behalf of the corporation, a Board 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

I 

! 

I 

i 
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I 

i 

Print Name of Subscriber: Rvan Arakaki 

Amount Loaned: $10,000.00 

Number of Notes: (11 One . 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Tri-Core Companies, LLC (the “Compan 
agrees to loan to the Company Ten 
aggregate loan of $10,000.00 (the “Lo ms and subject to the 

all exhibits thereto and 

and Fifty (450) No 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become E\ “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, LLC in the m o u n t  indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note@) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those fun 
amount of the subscription not accepted by the Company, in the 

I 

the Company has not accepted the subscri 
undersigned may withdraw his or its 
Period up until such time that the 

6. Offering Period. 
terminate this Offering under an 

($4,500,000) Dollars 

hirty (30) days thereafter to which the Company, in 
extend this Offering. 

tive Date”). Upon the Effective Date, (a) the undersigned shall 
ompany the Loan Amount, (b) the undersigned shall become the 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

A5 
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i 

(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

availability of specific perform 
under or by virtue of this A 

Note(s) nor the co 

of the Company, as 
ment, order, injunction, 

or regulation applicable to the 

and understands the Private Placement Memorandum 
scription Documents and the information contained in 

as caused his or its representative to read and examine the 
rivate Placement Memorandum and Subscription Documents. 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in malung his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

i 

i 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of th 

(v) The undersigned, if an individual ( 

The undersigned acknowledges and is aware that there is 

forth below the sig 
hereof and has no I 

nancial ability to bear the 

or its current needs and personal 
for liquidity in the Note(s) and could 

is or its investment in the Offering. 

it 1 hereto (please indicate by providing your 

e merits of an investment in the Offering with tax and legal 
unsel or with an investment advisor to the extent the 

undersigned deemed advisable. 

(ix) The undersigned‘s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

A I  
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering, 

! 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

the Offering as a result of or su 
article, notice or other co 

roadcast over 
seminar or meeting 
eneral solicitation or 

ation, limited liability 
ty, it is authorized and 

h entity has been duly authorized 

ed is a corporation, limited liability 
, the person signing this Agreement on its 

represents and warrants that the information 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

I 

I 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any c umstances or 
other particular occasion or event, d cause the 
undersigned to attempt to sell any of the 

(mi) The undersigned aclmowle 

on Documents 
tti’e Securities and 

Exchange Comm 
and no securiti or the federal 

the Offering of the Note@) by 

e Commission, and that the 

registration is available. 

ersjgned represents and warrants that he or it will 
convey all or part of his or its financial interest in 

on of counsel acceptable to the Company and its counsel to 
ffect that the Note(s) may be transferred without violation of 

securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the Undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

I 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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I 

I 

prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

Questionnaire and Investor Re 

the Company will be re 
detriment in deciding 
Note@) to the undersigne 
exemption from registrati securities laws. 

9. Foreign Person. If the u n the signature page 

notify the Company in wri of becoming a nonresident 
alien, foreign corporation, gn trust, foreign estate, or 

10. Indemnit to indemnify and hold harmless the 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdde, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. ! 
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12. Miscellaneous, 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 

parties hereto hereby consent to personal 

are made or 

enforcement of th 

arties hereto shall cooperate and take such actions, 

... .... .... ........ .... ..:.:.:.. .... j::. ........ ...... ........ .... .... . . . . . . . . .  ..... ............... :.:.:.;.’ ........... .............. ........... .... 

! 
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IN  WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

, If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): Iis not] a citizen or re 

Ryan Atakaki 
Print Name of Individual 

e 

Signature of Spouse / Co-Investor 
(if Funds are to be Invested in  Joint Name 

or are Community Property) 

Print Residential Telephone Number: 
j 

I 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
0 

complete the following: 

The undersigned (circZe oneJ [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amendcd, 
and the treasury regulations promuIgated there under). 

I 

--- 
Print Name of Partnership, Corporation, 

Trust, or Other Business Entity 

Signature of Authorfzed Representative 

I 
! 

Print Name of Authorized Representative 
j 
I 

Print Residential Address of Xnves 

ACCEPTANCE 

I 

TRI-CORE COMPANIES, LLC 

0 
A13 
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EXHIBIT 1 
INVESTOR STATUS 

I 

i 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate catego y ofAccredited Investors in which the undersigned is an entity). 

:::>. 
A. “Nonaccredited Investor”. The undersignqd does not 

meet the definition of an “Accredited::,!nvest&e::as defined 

x 
initials 

herein below; 

initials B. “Accredited 
Investor as defined bel 

0 1 + Any natural person who * ;or joint net worth 
with that person’s spouse, at the ti 
($1,000,000) Dollars; 

vidual income in excess of 
e two most recent years, or 
Three Hundred Thousand 
able expectation of reaching 

the same income level in 

ection 3(a)(2) of the Act, or any savings 
ction 3(a)(5)(A) of the Act, 
roker or dealer registered 
of 1934; any insurance 

3) of the Act; any investment company registered 
of 1940 or a business development company, as 
Act; any Small Business Investment Company 

Section 301(c) or (d) of the 
Act of 1958; any plan established and maintained by a 
ons or any agency or instrumentality of a state or its 

ch plan has total assets in 
e benefit plan within the 
of 1974, if the investment 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

and loan assoc 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess,:i:,$f Five Million 
($5,000,000)DolIars, not formed for the specific purpose of acqui~bg the securities 

506(b)(2)(ii); and 

Investors. 

Company, or (b) the equity owners 
for the purpose of investing in the 
equity owner must meet the de 

who must meet all suitability re 

dditional capital 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Jnveslor in which each equity owner of such entity is included. 
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EXHIBIT B 

! 

I 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE ........ DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER T 

REGISTERED OR AN EXEMPTION FROM 
AND THE MAKER CONSENTS IN WRITING 

Tri-Core Companies, LLC, an Arizona 

additional twelve (12) inont 

materials, the abo 

unt of Ten Thousand ($10,000) Dollars per Note, or any 
for sale by the Maker, pursuant to that certain “Private 
ed March 1, 2008. The Note shall be senior debt of the 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker, 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpajd principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by future 1 

4. 

SECURITY FOR PAYMENT OF THE NOTE(S) 

COMMENCEMENT DATE OF THE NOTE 

defined in that 

Memorandum. 

5. STATUS OF HOLDER 

purpose of making payments 
shall not be affected by a 

6. SECURITIES 

offered for sale :.or otherwise disposed of, unless certain conditions 
&in the Subscription Agreement. 

'an action to enforce this Note shall be entitled to reasonable 
d collection expense. 

a. 
....... 

::.,.. y.:.:., ~~s , cEL~moUS.  .,.. 

....... ................... ........... .......... ......... ....... .... 
(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. C 
Scottsdale, A 2  85250. Such notice shall be 

no legal effect. 

thereof to any person or 
unenforceable under applica 
render invalid or unenforceab 

( f )  Applicable Law have been made in the 
State of Arizona, and nder, or breach thereof, 

without regard to 
parties hereto her 

pot affect, impair, or 

isdiction and venue exclusively in 

Holder: 

8840 @::Ghapar&l Road - Suite 150 
Scottsd~~i: : .~.Z. . : !~~~250 ..................... ......... ........... 

Print Name A Print Name 

I Signature &, Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

I 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Compani 
(the “Company”). 

s, LLC 

The Purpose of this Questionnaire is to solicit certain information reg 
to determine whether you are an “Accredited Investor 
state securities laws, and otherwise meet the suitabili 
purchasing Notes. This questionnaire is not an offer to sell 

Your answers will be kept as confidential as PO 
Questionnaire may be shown to such persons as the 
your eligibility as an Accredited Investor or to ascerta 

I the Notes. ... 

r financial status 
; 
I 

Please answer all questions co 

’ A. Personal 

e 
1 
: 

1 
ote (County & State)? 

... .... ,... . . . . . . . . .  .... ..>:.:.:. <.’” .... ........... ,.. ,.: ..................... ........... 
6. @@er Resideniesor Contacts: Please idenlify any other sfafe where you own a residence, are 
regis&$$to vofk:pay income taxes, hold a driver’s license, or have ariy other contacts, and describe 
your cohinictio,$$ith ...... such state: ..... 

7. Please send all correspondence to: 

(1) Residential Address [as set forfh in item A-21 

(2) - Business Address [as set fodh in item S-l(alJ 0 
I c1 
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8. Date of Birth: 

e 
9. Country of Cilizenship: 

10. Social Security Number or Tax I.D. Number: 

U,S I 4  
Y 

1 1. E-Mail Address: 

.‘... ... ...... B. Occupations and Income ’+‘, 

(b) Business Telephone Numb 

2. Gross income during each of the last t 

3. Joint gross income with st two years exceeded $300,000. 

4. Estimated gross i 

me with spouse during current year exceeds $300,000. 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

$250,000-$500,000 (1) .f $50,000-$100,000 (2) $1 00,000-$250,000 (3) - 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

I 

(I)-Yes 

1 D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

I E. Investment Percentage of Net Worth 

price exceed 10% of 

1' F. Consistent Investment Strategy 

' with all applicable above. The undersigned agrees to notify the Company 
promptly of any c mation which may occur prior to any purchase by the 

I undersigned of sec, 

Date: 
Signature (of spouse orco-investor, ifpuichaso is to be 

made as joint tenants or as tenenis in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

and Puerto PeRasco (Rocky Point) on the south. This is  a distance of about 
because of the access the new Coastal Highway has afforded this a 

accessible by automobile for millions of visitors and buyers fro 

is area with the 
lete and only a 15-mile completion of the highway. The highway is currently 

portion of the center sectlon remains to be com 
end of Spring 2008. 

Busiiiess Operations 
Ownership and Employees: 
The Company i s  intended to ly motivated company with a small number of 

sponsibilities, planning and development tasks 

tner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Trl- 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

i 

I 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

drain, and sewer projects. Additional professional skills include total projec 
construction management, shop drawing review, inspection, cost estimates 

! 

reputation for being quality conscious, and for "going the extr 

Nevada, and New Mexico, and in the countries of Pana 
requirements and criteria of each associated gov 
with an extensive base of knowledge that allow 
for a myriad of situations. 

Mr. Gibbons has owned and operated 
currently has offices in Arizona, Col e steered in Panama. With a staff of 

ff are committed to ensuring that every project is  

individual attention 

! 
I 

Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat 

n oversight & management design 
Coordination of sub-consultants Pro-forma cost estimates 
Design layout 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurant$!,spacious clubhouse 
facilities, and community swimming pools and spas. 

.... .... .::.\ *.:.:.>, .::.\ .... .... .... 

Eagle View Subdivision - Kingman, Arizona, 

Tri-Core Engineering was the engineering firm of record f 
residential community in Kingman, Arizona. 

Villages at Loreto Bay, Master Planned Developme% 

?-acre development. This 
project Is in the construction stage, wit 

Colonias de Cardenas, Master PI 

ama Railroad Company for their 
er Planned Community. The project is 

currently a t  the per 

{.tn$@nd the engineer of record responsible for the engineering aspect 
Is0 it$$!olved in all aspects of the development process for this high- 

y. This community consists of a 790-acre seaside residential golf 
a, as well as a five-star resort hotel. This project is in the permit stage. 

ses thirty-five years of banking and financial experience including portfolio 
enture management, and all aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeidey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr, Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liabillty re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy i s  that the client and his investment or 
requirements come first and are paramount to each success. 

finance from the Mortgage Bankers of America which he received a t  North 

Wharton Business School. 

The management team may be further developed and expand 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principals of the Company have bee 

development and potential upside i 

The El Golfo area was ch es due to its potential appreciation. Some of 

300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
sea port; 

The $50 million dollar international airport under construction at Rocky Point that will 
accommodate all types of passenger planes. The first runway Is completed and the balance is to 
be completed by 2008. 
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0 Two state-of-the-art hospitals, Hospital of PeAasco and the IMMS Hospital, are currently under 
0 

construction and will serve the E l  Golfo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for 
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is  the Coastal 
Highway. This three hundred mile highway is being built a t  a cost in excess of $200 million dollars and 
will connect the port city of Guaymas in Mexico with the US/Mexico border at  San Luis Rio Colorado, 
south of Yuma, Arizona. This will make this whole area much more accessible for inillions of Americans 
in Southern California, Arizona, and Nevada for weekends a 
visitors from all across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is at the southeastern edge of the town o 
approximately one hour drive tlme south of the US. /Mexico b 
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This parcel has approximately 26.75 acres of land wlth over 640 feet of beautiful sandy beach frontage. 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site is well-adapted for the launching of small boats. 

! 

Tlic P&fiosctl D&elopment for Lot 47: 
This p ro jec~"~s : ,~ . :~~~pose~ ...... gated luxury development fronting on and viewing the Sea of Cortez in the 
rapidly developing area o f  San Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/- 
hectares (26.8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortez and the 
mountains of the Baja Peninsula to the west. The property has over 200 meters (640+/- feet) of sandy 
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortez 
(a.k.a. the Gulf of California). 

This project is  a proposed mixed-use development, including a gated single-family development of 40+/- 
villa lots, a 140-unit condominium development, and some commercial facilities. 0 

! 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range In size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square Feet with larger units 

amenities associated with a destination development. 

Business Goals 

“Federal Zone” so that we may have exclusive use o f t  
that is currently controlled by the Mexican Gover 
proceeding forward. 

After preliminary discussions with utility 
contained utilities are in the best i 

concession and we are 

ny’s belief that the use of self- 
ermits for these utilities will be sought 

cus will be on the preparation of the site plan, 

Once the final la talks with local developers, investors, and realtors in Mexico 
the intention that the Company will be in a position to move 

g in mid-year 2009. 

e Company will continue to focus on the development of strong 

ies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 

I 
i 

I 
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El Golfo /Rocky Poiiit - General Economic arid Area Inforination: 
0 

The Colorado River forms the state line between Arizona, California, and Nevada, and contlnues 

Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
I southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 

“Snowbirds” in the winter - creating a year-round demand for the entire area. I 

i 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 

I 
constructed developments with many beachfront amenities. These units ha 
$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area 

Golfo is  a picturesque fishing village with long, wide, sandy tj 
from the sandy beaches directly to the water. There i 

The new Coastal Highway will make the drive b 

development. In anticipation of thls futu 
San Luis to help relieve congestion a t  t 

ad that ends a t  E l  Golfo. 

undergo extensive real estate 

For the first time, large U.S. vada, and Western Arizona will be within a 
rn California market will have its driving time 

nd four hours, There are many resort areas of 
place, however, there are only limited areas on the calm 

,driving access from the United States. 

! 
j 

Mexico with extens 
waters of the S 

a t  has dramatically changed access to thls area. It Is the 

elief is further strengthened by Its aggressive promotlon of Relaxante to 
a, Nevada, and Western Arizona, .... 

6. .:.:.:1, 

\;::, .... >:* \...;>. ..... ................ ..{!$ ............. ............ ........... ......... ........... 
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Proforma 
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

$14,200,000 

$14,200,000 
... .... ... 
,.$\ 

C’...‘. ’.’.”., ... .... 

Finder’s Fee 4% 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation / Flll& Grading 

Gated Entryway $25,000 

Perimeter Wall $100,000 

Total Onslte Work $325,000 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 

$50,000 

NATAWA Bond $200,000 

$100,000 

Total General Expenses $350,000 

$80,000 

$501000 

$20,000 

ConceptK&roval, Zoning, i.’... Environmental 

Total G e n e r a l ~ ~ J , ~ ~ t . ~ x ~ e n s e s  ..... 
..... 

TOTAL EXPENSES 

Project Contingency 

Principal and interest 

Total Expenses, Contlngency, and 
Interest 

$1,061,500 Net Income 
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Parcel 47 
Pro Forma - 26.75 acre (10.84 Ha.) 

Vertlcal on Condos ,Vertical on Villas 

March 2008 TOTALS 

#of  Units Unit Price/Cost / Unit Total 
Size S.F. SaleslCost - 

UNITS 

Condo Tower Units 140 

Ocean View Villas 38 

REVENUE 

Condo Tower Units o $42,000,000 

Ocean View Villas 

Total Revenue $ 9 ~ ~ 4 ~ ~ 1 ~ ~ ~  

INFRASTUCTURE TAKE-OUTS i 

NATAWA(S3okx 178 Units) 

SALES COMMISSIONS 

Sales Commissions $5,484,000 

Total Sales Cornmlsslons $5i484Po 

Total Net Revenue $~0,576,000 

$14,200,000 

AMENITIES~~ONSTRU~~!~N .... .... .... ... 
Landscape and$ti,qa$(on System 

Grading 

Beach Club 
18- Hole Putting Course 

Constructlon Office 

Total Amenltles 

$80,000 

$g51000 

$1,000,000 

$500,000 

$215,000 

$1,890,000 

i 
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e 
I 
I 
~ 

I 

e 

Vertical (Continued) #o f  Units Unit Price/Cost / Unit 
Size S.F. SaleslCost 

Total 

Ocean Vlew Vlllas 

Constructlon 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean Vlew Vlllas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Admlnistrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing ( X  of gross sales) 

Total Marketlng 

Construction Camp 

Temporary Utilities (PO\ 

200 $40 

+. ... 
Empioye2i9"jing E 
Offsite (sottdii;ii$;ii$dil, @ $3 sf4 yrs) 

Offsite (San Dtego z,ooosf, @ $3 sf iyrs) 

Offsite (Rocky Point z,ooosf, @ $3 sf 4 yrs) 

Temporary Sales Off Ice 

Sales Office 

Job Supervision & Coordlnatlon 

Total General ProJect Expenses 

TOTAL EXPENSES 

. ..:.:.:, 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

(http://defren te.puerto-penasco.com/editions/452/003. h tml) 

Press Bulletin 
Issue #452 

..:.. *.:.:.. . 
.,I. ........ ..._ '.';.., .... .... 

With a projected investment of 400 million pesos ("$36.8M USD) the Director o 

to the new neighborhoods - as well as enlarge the city's drainage net 

among the priorities of Mayor Heriberto Renteria Sanchez is th 
for which he is  obtaining a package of Federal Governmen 
USD). 

ther 20 avenues and 
boulevards, covering a surface of more tha 
streets repaired during this past year. If thl 

c Works mentioned that they will include 
sector of the city with and investment close the installation of the drainag 

they will work on the construction and maintenance of 

according with the executive plan approved by the city council. 

o continue with the electrification in the New Peiiasco and San Rafael 
vestment of at least 15 million pesos ("$1.38M USD) is  designated for 2008, 

and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tlle roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, e 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

I 

... .:. ... '.I :., ..:.:.. ...... CANACO Reports A Good 2007, Optimistic Forecast For 2008 

CANACO 

(http://defreente.puerto-penosco.com/editions/451/002. htrnl) 

I By Ivan Bravo Lopez 
issue #451 i 

I commercial areas, 

Rodriguez Rico. CANACO met their goals a 
governors, which was seen as a hug 

e 
Commerce (CANACO) said that despite the 

f CANACO with business interests are closing economic recession suffered 
j 

i 

i 
1 

as completely free. Its results will hopefully be noticeable in 2008 and 

said that many State Programs came to Puerto Pefiasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly vislted us and they have brought 
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

I 

! 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

year we expect tourists from California and Colorado, as well as people that wilt 
commercial flights. So we are expecting a sudden increase to the econ 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last m 
weak, but that the economy typically comes back to normalit 

associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said tt 
and that next year theywill look f 
newer and better programs. 

Peiiasco Main 

:negative effects of the economic downturn in the United States, Which has 

clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovlch detalled that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic Infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Peiiasco. However, he stated, thls is something that has already hit bottom,.and i..;. now phase of 
recuperation can be expected. 

,,. .::. .... ... .::. . ...... .... .... 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of 
everything, the annual average for Puerto Peiiasco has been fa 
a slowdown in investment, the flow of tourism did not drop; to 
levels. 

He reiterated that the crisis has already hit bottom 
that this will positively impact the city as the s 
tourism. 

has begun. He expects 
country in the area of 

OWNING REAL ESTA 

real_ estate- in-rocky-point) 

e that makes you money whenever you are not staying in it. This kind 

e yours. A timeshare cannot offer you all of that no matter how desirable the want because it 
iocation, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PeRasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typlcal 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to  enjoy the wonders of Rocky Point. 

home that pays for itself is no small benefit either. You may become 

process and start looking a t  potential ocean side properties. 

Owning real estate In this lovely tourist destination 

of their residents, even short term residents like yo 
watch the dolphins and play in the tranquil 

, The beautiful and 

ow of your condo and 
'Enjoy sunshine on the beach or 
ion. Your investment property 

make the smart move that you have 

Investing in a condomlniuni in'; 
to invest in Mexico. You 
be able to enjoy the bea 
resell the condo 

rt investment choice for those who are looking 

i 

.... ... ... .... 
2:::. ..:.:.: 

'.>?, .... ... ...\ ....... ..... ...... ............. ............ ............. ............ ........... "'.:.:.:.:'.'.' 

i 
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IMPORTANT NOTICES 

photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 

i i  

I 

TRI-COO6091 



DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVEDJ BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 

OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIl3ED IN THIS MEMO 
AND IS OFFERED ONLY TO INDIVIDUALS WHO 

PURCHASE THE NOTES ONLY FOR INVEST 

NOTES ISSUED PURSUANT TO DUM. THE 
RESALE OF THE NOTES IS LIMIT SECURITIES 
LAWS AND IT IS 
INVESTOR SEEK C INFORMATION, 

THE PRICE OF THE D IN THIS OFFERING 
MEMORANDUM HAS BE INED BY THE SPONSORS 

RNESS OF sucr-I PRICE UNDER 
IN THE ATTACHED OFFERING 

MEMORANDUM. 

NO PERSON TO GIVE ANY INFORMATION OR MAIU3 ANY 
%TION WITH THIS MEMORANDUM, EXCEPT 

CONTAINED OR REFERENCED IN THIS 

MAY BE RELIED UPON AS HAVING BEEN MADE 

R WHO DESIRE ADDITIONAL INFORMATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

NTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAlNED IN THIS PRIVATE OFFERING MEMORANDUMJ OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 
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1. SUMMAFtY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

percent if for reasons beyond th 
shortness of building materials 
met, If the Company elects t 
additional twelve months from 

None of the Notes are co 

terminate no 

kip Units, or other type of equity, 
ence on March 1, 2008, and will 

el in San Luis Rio Colorado, Sonora, 

2. 

ies, LLC (the ‘Y!ompany”) was formed on August 29, 2007, as 

Company is in the business of construction management, land acquisition, and 
development, 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 

herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

Jason Todd Mogler - Presi 

s LLC, Tri-Core Business 
2 LLC, and Tri-Core 

gement give him an international understanding of 
lteting position. His practical work experience as 

very long reputation for honest business practices and fair 
eople both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr,  Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and  New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective 
situ a tions. 

Mr. Gibbons has  owned and o 
Tri-Core Engineering currently has offices in Ar 
and is registered in Panama, 
individuals and professionals, 
clients a wide range of services and exper 
president, and project manager of vario 
committed to ensuring that every 
accuracy and completeness, and th 
attention and service they requ 

With a staff of 

tions as owner, 

..... 

Agency coordinat 

Contract0 

.;.:’, .... .... ’a. ........ .I. .... .... ,g< ..*. 
. . . I  ..... 

. . , I  
..... ..... ,... ‘.:.:.\; ......... :.:.:.:.. .................. 

i.:. . I .I. ......... 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf Community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious dpbhouse ,.A facilities, 
and community swimming pools and spas, 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineeri 
master-planned residential community 

Villages at Loreto Bay, Master gnt - Lareto, 
Mexico. 
Tri-Core Engineering was 
acre development. This 
$300 million in sales. 

0 Colonias de Carden 

hg firm for the Panama Railroad 

of MBxico - Sea of Cortez, Sonora, 

ldcy possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr, Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

I 

I 

I 

i 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His  concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr, Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success, 

Mr. Hinkeldey’s educational background consists of a de 

numerous programs for finance, real estate, 

The management team may be furthe 
and experienced executives, profe 
matures and grows. 

4, TERMS OF THE OFFERI 

4.1 GENERAL TER 

This Private Offe g a maximum of Four Hundred and 

NG AMOUNT - HOLDING ACCOUNT 

s established an  Investment Holding Account with Wells Fargo 
No minimum offering 

n established before proceeds can be released from the holding 
ized by the Company. 

the offering proceeds will be placed. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws, 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Que@onnaire {Exhibit 
C) are submitted by the investing Subscriber or “%h/her ........ Investor 

financial institution in which they are de 

e prior to acceptance 

8;ubscription Agreement by the 
gvestor’s funds and delivering all 

ceeds of this Offering will be 
e Offering Memorandum (see 

(30) days have passed afte 
Company without the Co 
applicable docum 
used only for the 

n part or terminate this Offering under 

f the maximum offering subscription amount of 
dred Thousand ($4,500,000) Dollars 

... ... .... .:. 
‘:.1 \....a 

............... ... .... v::. y::. c:::. ... .... . . . . . . . . . .  ............. ............ ........... .......... ........ ...... ... 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at  its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TEWS OF THE OFFERING”), 

5.2 

The Company has the power to pay fees or commissi 

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

per Note, payable in cash 
hase is one (1) note. The at  the time of the subscri 

Notes will have an ann 
compounded annually 
the Commencement D 

and any interest 

building materials, the abovementioned maturity 
ornpany elects this option, the maturity date would be 

t to this Private Placement Memorandum will be secured 

issued in the form attached hereto and incorporated herein by 

URITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will estabIish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1 s t  of each year. 

7. USE OF PROCEEDS 
.::>. 

The gross proceeds of the Offering will be a maxi 
Hundred Thousand ($4,500,000) Dollars. The table 

Five 
.se of 

.... ,. . . r::. 
~~.~~i::.lncludesiiiiesti,naled rnemorurtdurn preparation, pling, printing, fegal, accounting and other fees U 7 l d  

(2) This Ojfering is being sold bg the oficers and directors of the Company, who will riot receive any 
coinperisation for their efforts. No sales fees or commissions will be paid to such oficers or directors. Notes 
may be sold bg registered brokers or dealers who are members of the NASD and w b  enter info a 
Participating Deafer Agreement with the Compuriy. Such brokers or dealers may receive comniissions up to 
ten percent (1 0%) of the price of the Notes sold. 

(3) Includes Scottsdale and Mexicu ofices; legul and accoctnting fees. 

(4) No rnbiimurn has beeit set for this offering. 

(5) Amount due to Tt-i-Core Business Development, 1.I.C for inter-company fransfer of title to %-Core 

..... .=wg[jg&related to the Ofieriiig. ........... .....:....:..: ...... ... 

Companies, LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 

I 

Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 L,iits 
authorized, 1000 Units issued and , 

outstanding 

Net  Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.100 

9. MANAGEM 
AND RESULTS OF 

e company and has not yet commenced its 

D CAPITAL RESOURCES 

resources are dependent on its ability to 
urchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

I 

! 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11,l GENERAL 

representative, may inspect the books 

connection with thc purchase o 
breach of fiduciary duty by an 0 
with such sale or purch 
by any such Officer or D the sale of these Notes, and 

1 1.2 INDEMNIFICAT 

Indemnification Company to directors, officers, or 
zona law. Indemnification includes 

ESTMENT INVOLVES A DEGREE OF RISK. AN INRIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

I 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers”&a to control the 

rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MA 

All decisions with respect to the mana will be made 
rs do not have 

12.4 LIMITED TRANSFE 

The transferability 
should recognize 

d restrictions of the transferability of 
ed undcr the Securities Act of 1933, as 

n the transferability of the Notes. Accordingiy, 
required to hold such Notes to maturity unless 

is offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 

1 I 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and US, Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the 
Membership Units issued and outstandi 
Hinkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

A n  Investor who meets the qual Private Offering 
Memorandum may subscribe for a h-chase herein of One (1) 

g this entire Private 
Offering Memorandum and a separately bound 
booklet. This booklet contai following exhibits contained in 
the Private Offering Mem 

SUBSCRIPTION 
complete instructions to Subscribers 
irety by the prospective investor prior 

st be signed by the 

NOTE: This Note will be signed by Tri-Core 

aire requires a 
order to aid the 
of the Subscriber 

as a potential Investor. This questionnaire must be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Invcstor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150,  Scottsdale, A 2  
85250. 

i 

i I 
16.  INVESTOR SUITABILITY REQUIREMENTS 

1 5 . 1  INTRODUCTION 

investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has suc gience in financial and 
business matters and is c 

2. The Investor 

.:no present intention of selling or granting any 
otherwise distributing, the Note(s). 

Investor has read and understands this Private Placement 

16.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
‘‘General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the ‘General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards a s  defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural pe 
Two Hundred Thous 
recent years, or joint 
Hundred Thousand ( 
reasonable expectati 
Yew; 

of the Act, whether acti 
broker or dealer registe 
Exchange Act of 1 
2(a)(13) of the A 

as  defined in Sec 
Company licens, Business Administration under 

jqyee Retirement Income Security Act of 1974, if the 
l’is made by a plan fiduciary, (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person a s  
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity ownqrs are Accredited 
Investors. 

paragraphs 1, 2, 3, 4, 5, 6 or 7 above 

The Investor Suitability Re 

modify such re mstances dictate. All Subscription 

se appears to be an unsuitable Investor in this 
not necessarily review or accept a Subscription 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

I 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at  the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information Concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters rela@g to its proposed 
operations or present activities. The Company will afford potent@ ,... Investors and 

amendments may not be circulated to Subscrib 

matters of interest, 

18. FORECASTS OF FUTURE 

Company to prospective Inv 

Management regar 
actual events will 

of the Company’s business plan, 

g respective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS,” 

BROKER-DEALER. A person or firm Iicensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC, INASD], A 
self-regulating body which licenses brokers and dealers handling 
sccurities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar inve9.t 
(1) Promissory Note issued by TRI-CORE COMPA 
Limited Liability Company. 

SECURITIES ACT OF 1933, A feder 

process), 

. A n  independent 

companies and 

protect investors in securities offerings. 
.... .... ... ..’.’ ... ....... . . . .  .... SUBSCkIIPTION DOCUMENTS. Consists of the Note, Subscription .... .... ‘G:h .......... ..................... ..... Agy&ement, Investor Questionnaire, and a check as payment for the 

“+:N&e(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 20 10. 

Page 20 of 65 

, 

i 

I 
I 

I 
I 

TRI-COO6109 



20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Leslie Babcock 
Print Name 

~ 
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Print Name of Subscriber: Leslie babcock 

Amount Loaned: $65 ,610 .03  

Number of Notes: 6 .561 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOU 
(460) SECURED PROMISS 

TEN THOUSAND ($10,000) D 

. . .  

A2 
\ 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to ’hi-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directR,d .,.. in Section In 
below. ......., .~....‘. ..., .... .... .... ........ 

I. 

11. 

111. 

IV 

These Subscription Documents contain all of the materi 
purchase the Notes. This material is arranged in 

Subscription Agreement 
Promissory Note 

All investors must complete in 
Documents where appropriate. 

Payment for the Notes must 

ted Holding Account of the Company. Once the 
urn offering amount has been reached the funds will 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Leslie Babcock 

I 

Amount Loaned: $65.6 10.03 

Number of Notes: 6.561 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E, Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

6.561 Notes of 
Tri-Core Companies, LLC (the “Company”), 

ch 1, 2008, together with 

related to this offering. The 
the Company has the discr 
minimum. 

000) Dollars per Note, with no minimum 

uments”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, a t  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company, 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Compcmy the Loan Amount by check made payabZe to the order of Tri-Core 
Companies, LLC in thc amount indicated above. 
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6, Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

j 

withdraw or revoke his or its subscription durin 

passed from the date the Company received c 
Documents and the Loan Amount from the unde 
the Company has not accepted the subsc 
undersigned may withdraw his or its 
Period up  until such time that the decides, in its sole 

I 

6,  Offering Period. 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein, 

8. Representations and Warranties. 

! 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratori 
similar laws from time to time in effec 

transactions contemplate 

corporate action. 
ment and the 

Note(s) nor the con 

s, assets, properties, operations or 

se documents concerning the Company and this Offering or 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its invcstmcnt involves a 

A6 

TRI-COO6116 



degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance oft 

The undersigned acknowledges and is wvare that there is 

resident and domiciliary (not a te 

hereof and has no prese 
other state or jurisdicti 

organized or inc 
forth below the s 

in the Offering, has adequate 

ed represents and warrants to the Company 
within one of the categories of investors as 

ersiyned is an entity). 

undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been ered to the full 

seminar or meeting 
enerd solicitation or 

, members of such limited liability company or 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agrccmcnt does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms, 

I 

I 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes a s  principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note@) as an investment 
and has no reason to anticipate any change iq:..circumstances .A,.._ or 
other particular occasion or event, 
undersigned to attempt to sell any of the 

certain states in reliance on s 

have not been filed 
Exchange Comrnissio 

government has ed this Offering or made 
any  finding or to the fairness of an 

ych registration is available. 

(A) the prior written consent of the Company and (B) an 

undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if Bled, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering a t  any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

(xx) All information provided by 
Questionnaire and Investor Re 
applicable) which accompanies 
accurate in all respects, and the 

detriment in deciding whe 
Note(s) to the undersigned 
exemption from registrati securities laws. 

9, Foreign Person. If the un  

any of the foregoing in connection with this transaction. 

parties hereto a t  their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not bc enforceable by any third party, 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of @e State of Arizona 

te,. Agreement shall be 
ies to this Agreement. effective unless in writing 

(d) No waiver 
effective unless 

!parties hereto shall cooperate and take such actions, 
h other documents, a t  the execution hereof or 

rovisions and purposes of this Agreement. 

.... 
:.:. 
,.:.:.: ........ .... ,.>>: .... .>'. .. .-.,:.:.>: 

y.:.:.. .... 
.'.5 *.'..., .... .... .......... ...... .......... ........... ........... *.'.:.:,:.-,*' 
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i IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement, 

Executed this day of , 2009, at 

(City) J (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): [is] [is not] a citizen or residen 

Print Name of Individual 
In Joint Name 

hrnds are to be Invested in Joint Name 
or are Community Proper@) 

Signature of Spouse / Co-Investor 
(UFunds are to be Invested in Joint Name 

or are Community Property) 

Print Residential Telephone Number: 
I.:.:., .... x., 

.; ......... .,:...:.> 
... .... ... .... .... y.;.:.:., $::$ 

................ .......... ......... . . I . . , . . ....... .,. 

I 
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If the investor i s  PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined a nternal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

,:. :. .. .... . ._,  .... ........ .... ..,, .... .... .... 
Entrust Arieona 

Account # ma21 
Print Name of Partnership, Corporation, 

FBO Leslie Babcock .... 

Leslie Babcock 

esidential Telephone Number: - 
, ACCEPTANCE 

The ing the subscription described therein, are agreed to 
and of &Q/H& ,2009. 

.... 
:+ .:is .... ,>y, ..... ..:.:.:. 

.... .,.. ........ .... .... ........ ........ ..... ...... ................. .,.\, ......... . i ................ ......... * .. ,,,. . 
TRI-CORE COMPANIES, LLC 

By: 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

“Nonaccredited Investor”. The unders 
meet the definition of an “Accredited 
herein below; 

initials B .  “Accredited Investor”. 

0 1 ,  Any natural person whos r joint net worth 
with that person’s spouse, a t  the ti xceeds One Million 
($1,000,000) Dollars; 

two most recent years, or 

asonable expectation of reaching 
joint income with that 
($300,000) Dollars in eac 

whether acting i 
ecurities Exchange Act of 1934; any insurance 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

! 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 

in excess of Five Million ($5,000,000) Dollars; 
I not formed for the specific purpose of acquiring the securities offered with total assets 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess+.of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acqu%&g the securities 
offercd, whose purchase is directed by a sophisti 
506( b) (2) (ii) ; and 

1 
< 

! 

U S . *  Any entity in which all of the 
Investors. 

paragraphs 1,2, 3, 4, 5 ,  6 or 
who must meet all suitability 

I 

j 

, 

~~~ ~ 

If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is includcd. 

A16 

TRI-COO6126 



B1 

TRI-COO6127 



EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH TI@ DISTRIBUTION 

AND THE MAKER CONSENTS IN WRITING TO SUC 

Tri-Core Companies, LLC, an Arizona 

rate of return of 

ur  (24) months from the 

u t  a prepayment penalty or 
to extend the maturity for an 

prepaid at the sole discret 

F DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker, 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and rcmain unstayed for at lcast ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. .:&. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

'defined in that 

Memorandum. 

5,  STATUS OF HOLDER 

6. SECURITIES 

This Note has n 
offered for sale, 

d collection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Notc to any party without the express written consent of the Maker, This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivcrcd via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
a t  their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core 
Scottsdale, A 2  8525 
overnight delivery or 

(d) Section Headings. The headings of t 
have been inserted as a matter of convenience 
no legal effect. 

(e) Severability. 
thereof to any person or 
unenforceable und ot affect, impair, or 

( f )  Applicable Law. This to have been made in the 
State of Arizona, an 
shall be interpreted and 
without regard to ed in the State of Arizona. The 

jurisdiction and venue exclusively in 
the State of Ari y action or proceeding brought with 

Holder: 

Entrust Arizona Acct.# 13321 
FBO Leslie Babcock 

ad - Suite 150 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

to determine whether you are an “Accredited Investor,” as defined 

owever, that this 
Questionnaire may be shown to such persons as the Co 
your eligibility as an Accredited Investor or to ascertaid? 
the Notes. 

A. Personal 

2. Address of Principal R 

ote (County & State)? 

7. Please send all correspondence to: 

(1) ‘J Residential Address [as set forfh in item A-2) 

(2) - Business Address [as set forth in item S-?(a)] 

i 
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8. Date of Birth: 
\ 

9. Country of Citizenship: +m \ c w  
10. Social Security Number 0; Tax1I.D. NuLber: 0- 

.:::., 

.A\’. ........ y.;.:., 
’.‘ .y., 
‘.h.... 

B. Occupations and Income 
........ ........ \...... .... ........ ..... ....... .. <t%? ...... .......... ....... . ., . 

1, Occupation: 

(a) Business Address: 

(6) Business Telephone Number: 

2. Gross income during each of the last tw 

(1) $25,000 

... ,.. ....... ,:.:., li., 
.... .... .... .... .... .... ..... ..... ..... ,,$:::? ................ .............. ............ ........... ......... ............... . . .  C. NetWorth 

I. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

$250,000-$500,000 (1) )G $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid asse 1 (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 1- Yes O$No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, dq 
your net worth at the time of sale, or joint net worth with 

(2) Not Applicable 

F. Consistent Investment Strategy 

Is this investment consistent with, 

The information co mplete, and the undersigned 
for the purpose of complying 
grees to notify the Company 
ior to any purchase by the 

Date: 
~~ ~ 

Signature (of spouse orco-investor, ifpUrCh8Se is to be 
made as joint fenanfs or as fenanls in common) 
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EXHIBIT D 
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TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

ra on the north 
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 

area was inaccessible except by rugged four-wheel-drive vehicles. 
accessible by automobile for millions of visitors and buyers fro 

completion of the highway. The highway is currently 
portion of the center section remains to be corn 
end of Spring 2008. 

e and only a 15-mile 

Business Operations 
Ownership and Employees: 

sponsibilities, planning and development tasks 

of a hired cont 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology, His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

i 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-Presldent, Prlnclpal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportati 
drain, and sewer projects. Additional professional skills include total 
construction management, shop drawing review, inspection, cost estimates 
control. Mr. Gibbons is proficient in managing multi-disciplined team 

reputation for being quality conscious, and for "going the extr 
within budget. He has worked on a wide variety of projects$ 
Nevada, and New Mexico, and in the countries of Panama a 

with an extensive base of knowledge that allow 
for a myriad of situations. 

ce has provided him 

istered in Panama. With a staff of 

i ts clients a wide range of se 
project manager of vari 

individual attention d 

0 Drainage plans 
0 Major Roadway design 
0 Master plan document creation 
0 Preliminary lot layout and final plat 

... 
Coordination of sub-consultants 0 Pro-forma cost estimates 

Design layout 
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Trl-Core Engineering is  known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and International 
projects include the following: 

El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated 
facllities, and community swimming pools and spas. 

Eagle View Subdivision - Klngman, Arizona, 

Tri-Core Engineering was t 
residential community in Kingman, Arizona. 

Villages at Loreto Bay, Master PI 

Tri-Core Engineering was the engineerin 
project is in the construction stage, with 

Colonias de Cardenas, Master Pla 

Tri-Core Engineering was the e 
Colonias de Cardenas devel 
currently a t  the p 

Punta Delfin, Enc 

@acre development. This 

f Cortez, Sonora, MBxico. 

engineer of record responsible for the engineering aspect 
d in all aspects of the development process for this high- 
ommunity consists of a 790-acre seaside residential golf 

ell as a flve-star resort hotel. This project is in the permit stage. 

anking and financial experience including portfolio 
all aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project coticlusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands, His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the 
dellverability of profitable projects. Mr. Hinkeldefs philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

finance from the Mortgage Bankers of America which he recelved at North 

Wharton Business School. 

ye markets in all of Mexico for 

ates markets (one hour drive from the Border of US/Mexico); 

300 mites to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $SO million dollar international airport under construction a t  Rocky Point that wifl 
accommodate all types of passenger planes, The first runway is completed and the balance is to 
be completed by 2008. 
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Two state-of-the-art hospitals, Hospital of PeAasco and the iMMS Hospital, are currently under 
construction and will serve the El Golfo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for 
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal 
Highway. This three hundred mile highway is being built at  a cost In excess of $200million dollars and 
will connect the port city of Guaymas in Mexico with the US/Mexico border a t  San Luis Rio Colorado, 
south of Yuma, Arizona. This will make this whole area much 
in Southern California, Arizona, and Nevada for weekends a 
visitors from all across the United States and Canada, 

The Property 
Parcel 47 - Relaxante is at the southeastern edge of the town 
approximately one hour drive time south of the US. /Mexico 

i 

I 

TRI-COO6138 



This parcel has approxlmately 26,75 acres of land with over 640 feet of beautiful sandy beach frontage. 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site is well-adapted for the launching of small boats. 

lopment for Lot 47: 
sed gated luxury development fronting on and viewing the Sea of Corte 

lorado, Sonora, Mexico. The property conslsts of 10. 
hectares (26.8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cort 
mountains of the Baja Peninsula to the west. The property has over 200 meters (640t/- feet) of sat 
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortet 
(a.k.a. the Gulf of California). 

This project is a proposed mixed-use development, including a gated single-family development of 40t/- 
villa lots, a 140-unit condominium development, and some commercial facllities. 

DG 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet, The condominium units will be approximately 1,500 square feet with larger units 

amenities associated with a destination development. 

Business Goals 
environmental 

“Federal Zone” so that we may have exclusive use of th 
that is currently controlled by the Mexican Govern 
proceeding forward. 

After preliminary discussions with utili 
contained utilities are in the best inter 
from the municipality of San LUIS (t ction with our partners. 

. It Is anticipated that by mid-2008, we will be 

the intention that the Company will be in a position to move 

e Company will continue to  focus on the development of strong 
erty professionals (realtors, agents, financial institutions, law firms, building 

ies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 

I 
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E1 Golfo / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along i ts  entire length, it is a major recreation /boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 

$300,000 to over $1,500,000, primarily to US. residents. 

El Golfo Is about 25 miles east of Rocky Point. The El Golfo area 

Accordingly, this whole area between Rocky Po 
development. In anticipation of this f 

increase from five to sixteen, and w.i 

For the first time, large US. 

undergo extensive real estate 
er crossing facility i s  planned for 

time for crossing the border. 

ada, and Western Arizona will be within a 

place, however, there are only limited areas on the calm 
driving access from the United States. 

a t  has dramatically changed access to  this area. It is the 

elief is further strengthened by its aggressive promotion of Relaxante to 
Nevada, and Western Arizona. 

... 
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Proforma 
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

i 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

$14,200,000 

.... .... ........ $14,200,000 
.>>. ........ 

..I. ........ .... ........ .... 

Finder’s Fee 44: 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation / Fill & Grading $200,000 

Gated Entryway $ ~ 5 1 ~ 0 0  

Perimeter Wall 

Total Onslte Work 

SOFT COSTS -GENERAL, 
ADMINISTRATIVE & LEGAL 

NATAWA Bond 

Y 
Concept XfihKovat, .... Zonlng, Environmental 

Total ~ e n e r a ’ ~ ~ ~ ; 4 1 ~ F ~ ~ ~ ~ p e n s e ~  
.... >>:.’ 

TOTAL EXPENSES 

Project Contingency 

Princlpal and Interest 

Total Expenses, contingency, and 
Interest 

Net Income 

$100,000 

$325,000 

9 50, 00 0 

$200,000 

$100,000 

$350i000 

$80,000 

$50,000 

$20,000 

$130,000 

$280,000 

$95,500 

$11,520,000 

$1L570i500 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos, Vertical on Villas 

March zoo8 

UNITS 

Condo Tower Unlts 

Ocean View Villas 

TOTALS 

#of  Unlts Unit PricelCost / Unit Total 
Size S.F. Sales/Cos t 

A?., .,., .... .... 

REVENUE 

Condo Tower Units 
Ocean View Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Units) 

140 

38 

$91,400,000 

$5,340,0 00 

SALES COMMISSIONS 

Sales Commisslons %,484,000 

Total Sales Commissions 25,484,000 

Total Net Revenue $80,576,000 

$14,200,000 

AMEN ITI~$:CONSTRU<T:(ON . .... . . .. .'.'... 
Landscape an&$,i$at[on ... System 
Grading 

Beach Club 

18- Hole Putting Course 

Construction Office 

Total Amenities 

$8o,ooo 

$95,000 

$1,000,000 

$500,000 

$215,000 

$1,890,000 
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Vertical (Continued) #of Units Unit Price/Cost / 
. -  Size S.F. 

Unit Total 
SafeslCost 

Ocean Vlew Villas 

Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean Vlew Villas 

SOIT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total Genera[ Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSE 

.... 
Employee&#sing I . . . .  & 

..%’...: .... ~ , ..,:::::::: 
Offsite (scotts&k3;t#6j’fJ @ $3 sf 4 yrs) 

Offsite (San Dicgo z,ooosf, @ $3 sf 4yrs) 

Offsite (Rocky Point 2,Ooosf, @ $3 sf 4 yrs) 

remporary Sales Offlce 

Sales Office 

Job Supervision & Coordination 

rota1 General Project Expenses 

rOTAL EXPENSES 
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Size - SaleslCost 

lntercst (Debt Service) 

Total Expenses, Contlngency and Interest 

Net Income 

Cumulatlve 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water Diiring 2008 

Funding expands to support three main infrastructure projects 

(h t tp://de fren te. puerto-penasco. com/editions/452/003. h tml) 

i 

With a projected investment of 400 million pesos ("$36.8M USD) the Director o 

to  the new neighborhoods - as well as enlarge the city's drainage net 

for which he is obtaining a package of Federal Governmen 
USD). 

Rangel Lopez said that they want to continue with t 
boulevards, covering a surface of more tha 

streets in our city will rise from 18% 

illion pesos ("$9.2M 

c Works mentioned that they will include 
t sector of the city with and investment close 

e they will work on the construction and maintenance of 

proving the image of the old harbor sector where financial resources 
dagnated for around 90 million pesos of Improvements ("$8.3M 
) according with the executive plan approved by the city council. 

ontinue with the electrification in the New Peiiasco and San Rafael 
vestment of at least 15 million pesos ("$1.38M USD) is designated for 2008, 

and it is also planned to attend to  the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 

Press Bulletin 
Issue #452 

I 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that wlll be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entitles. 

I 

CANACO Reports A Good 2007, Optlmtstlc Forecast For 2008 

Border Governor's Conference, Tourism, Development All Bode Well For PeA as. 
CANACO 

(h tfp://defren te.puerto-penasco. com/editions/451/OU2. html) 

By Ivan Bravo Lopez 
issue #451 

y commercial areas, 

Commerce and Development) managed to 
?the meeting of the border state 

Arturo Rodriguez Rico, President 
economic recession suffered b 
out the year very well. T 
sales. 

Commerce (CANACO) said that despite the 
f CANACO with business interests are closing 

evelopment of the economy of Puerto PeAasco; we were the 

as completely free. i t s  results will hopefully be noticeable In 2008 and 

The presldent 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

. ,_  said that many State Programs came to Puerto Pefiasco and accomplished 

"Guatlmoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Peiiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he sald. 
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"There are many projects in Puerto PeAasco that were already in place as well as new ones, Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure In the port depends mostly on 
tourism. 

"Puerto PeAasco depends on tourism, and with the opening of the new international a,i,rport and with 

past years and in 2007 we expected tourism mainly from Arizona. But with the 

excellent destination," said the president of CANACO. 

weak, but that the economy typically comes back to norma 

ar, and with them the 
associates of CANACO will benefit. 

embers associated with CANACO, 
and that next year they will look fo 
newer and better programs. 

r.  . . .... .... 
Despite the u&qniabl&$negative ..... effects of the economic downturn in the United States, Which has 
already hit botto@jh%ughout 2007 Puerto PeAasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

'.',..'.,..'. . . . ..:.:.:.; 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out at  1,700,000 visitors, 80% of these from Arizona. likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area, 
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The tourism official remarked that although there remain many challenges to address, the city's 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. ~ 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same "boom" in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 

recuperation can be expected. 

caused the withdrawal of investments from the port. 
I 

! 

I 
I 

I has begun. He expects 

levels. 

tourism. 

From rhe "Real Estate G 

I 

location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PeAasco, is one of the most incredible real estate locatlons in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate In this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years 
profitability and constantly increasing prices of the local properties. Even just a: 
property ownership could translate into big 
home that pays for itself is no small benefit 
Rocky Point that you will not be willing to sell it! Current market c 
those who want to purchase, so do your res 
process and start looking at potential ocean 

Owning real estate in this lovely tourist destlnation 
luxurious condominium projects and other properti 
of their residents, even short term residents like yo 
watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in 1 
may be just waiting for you in sun 
been dreaming of. Take advanta 

Investing in a condominiu 

be able to enjoy the bea 
resell the condo 

make the smart move that you have 

nyour future vacations. Potentially you could be able to 
eais, if you don't decide to retire to Mexico entirely. With all 

....... 
i) r.i.7 

,.:.:.:.. . ....... *.:.:.:.:.. ......... 
.... 'e:.. ........ .... .._._. ... 

............... .., ............ .......... ........ ......... ,/ ........ 
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Memorandum#: Leslie H~bccrck Rcfcrrd: Cnslmer Pdancheck 

CONFIDENTIAL PRtVATE PLACEMENT MEMORANDU 

$10,000 per Promis 
MINIMUM PURC 

60% Rate of Return, Corn 

S ARE SPECULATIVE AND INVESTMENT 
INVOLVES A HIGH DEGREE OF RISK 
SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Co m m iss i ons to Company 

Per Unit $1 0,000 $1,000 $9,000 
Maximum Units $4,500,000 $450,000 $4,050,000 

Trl-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 3453201 

The date of this Private Placement Memorandum is March I, 2008 

Tri-Core Companies LLC (877) 527-6698 
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IMPORTANT NOTICES 

photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”]. If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 

REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEM 
AND IS OFFERED ONLY TO INDIVIDUALS WH 

PURCHASE THE NOTES ONLY FOR INVEST 

NOTES ISSUED PURSUANT TO 
RESALE OF THE NOTES IS LIMIT 
LAWS AND IT IS THEREFORE 
INVESTOR SEEK COUNSEL SHO 

THE PRICE OF THE 
MEMORANDUM HAS BE 

MORE INFORMATION. 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

D..TO GlVE ANY INFORMATION OR MAKE ANY 

' I S  CONTAINED OR REFERENCED IN THIS 

MAY BE RELIED UPON A S  HAVING BEEN MADE 

N ~ C T I O N  WITH THIS MEMORANDUM, EXCEPT 

R WHO DESIRE ADDITIONAL INFORMATION OR 

NTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS, 

i 

i i i  

I 
I 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the Y!ompany”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

maturity for an additional twelve ( 
percent if for reasons beyond t 
shortness of building material 
met. If the Company elects t 
additional twelve months fiom 

ip Units, or other type of equity, 
ence on March 1, 2008, and will 

fer front parcel in San Luis Rio Colorado, Sonora, 
(see “USE OF PROCEEDS”). 

2. 

ies, LLC (the “Company”) was formed on August 29, 2007, as 
At  the date of this offering, One cgp (1,000) of the Company’s Membership Units were authorized and 

Nine ‘?%indred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

Arizofip Limited Liability Company. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes, Management makes no representations gp to the accuracy 
or achievability of the underlying assumptions and projected‘ 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

Jason Todd Mogler - Presi 

Mr. Mogler is a prin s LLC, l’ri-Core Business 
Development LLC, 2 LLC, and Tri-Core 

gement give him an international understanding of 
keting position. His practical work experience as 

, 
a very long reputation for honest business practices and fair 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has workcd 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engin 
Tri-Core Engineering currently 
and is registered in Panama. 
individuals and profession 
clients a wide range of services 
president, and project man 
committed to ensuring that every project 
accuracy and completeness, and that b"'"" 
attention and service they requir 

R&&d his staff are 
to tge highest level of 

ro$i@ed with the individual 

Tri-Core Engineering's exper 

Agency coordinatio 

... .... 
:.:\ 

...... h .\:.:.; ..:e::: ........ ;.:*:.:.> 

P A . .  v<.,, <.VA ;::::: 
............ .... ......, '.'.:.'.'.'.'.' .... 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering 
master-planned residential community i 

~ 

j 

Villages at Loreto Bay, Master 
Mexico. 
Tri-Core Engineering was 
acre development. This 
$300 million in sales. 

Colonias de Carden 
Panama. 
"ri-Core Engheeri g firm for the Panama Railroad 

enas development, a 2,500-acre 

of Mdxico - Sea of Cortez, Sonora, 

ldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill Savings 
Bank in New Yorlc. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinlteldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results I 

Mr. Hinlteldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinlteldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a de&%$& Banking and 
Money Management from 
holds a three year specialized degre 

numerous programs for finance, real estate, 
University and Wharton Business S 

p. 

The management team may be fur 
and experienced executives, profe 
matures and grows. 

4. TERMS OF THE OFFERI 

4.1 GENERALTE 

g a maximum of Four Hundred and 
Dollars per Note, for a maximum of 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B 
C )  are submitted by the investi her Investor 
Representatives and are received 
Subscription Agreement as submitt 
Investor Representatives shall be 
Subscription Agreement, Note and the funds 
to the Company with the Subscri 
financial institution in which they 
will be delivered to qualified Investors u 
All funds collected from investin 
account under the control of the C 
may not withdraw or revoke their 

“USE OF PRO 

::Qf the maximum offering subscription amount of 
uxdred Thousand ($4,500,000) Dollars 

... . . I .  ... .... .... \;,, , (2 I? 
..,I.. .,..,. ................ ’:::::> ........... ., ............. , ......... ......... ..... ....... 

5. PLAN OF DISTRIBUTION 

5.1 OFFEFUNG OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at  its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

6.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT, ADVISORS 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

es of the Company to 

at  the time of the subscri 
Notes will have an ann 

the Commencement 

and any interest 

issued in the form attached hereto and incorporated herein by 

UFUTY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases, Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 

i 
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6.3 REPORTS TO NOTEHOLDERS 

i 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year. 

7,  USE OF PROCEEDS 

Hundred Thousand ($4,500,000) Dollars. The table be 

~~ ~~~~ I Proceeds From the 

(2) This'Oflenng is being sold by the oflmrs and directors of the Compang, who will not receive any 
compensation for fhev eflorts. No sales fees or conmissions will be paid to such oflcers or directors. Notes 
may be sold bg registered brokers or dealers who are members of the NASD and who enter into a 
Pariicbafing Dealer Agreement with the Cornpatiy. Such brokers or dealers may receive commissions up to 
ten percent ( I  0%) of fheprice of the Notes sold. 

(3) Iticludes Smffsdale  and Mexico oflces; legal and accounting fees. 

(4) No minimum has been set for this oflering. 

(5) Amount due to Th'-Core Business Deuelopment, LLC for inter-company transfer of title to X-Core 
Companies, LLC. 
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8, CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

I 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

D CAPITAL RESOURCES 

-.... 
10, CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Trf-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 

i 
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10.2 PRIVATE OFFERING OF NOTES 

i 

I 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIM OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

representative, may inspect the books 

connection with the purchase o 
breach of fiduciary duty by an 0 

by any such Officer or Dir 

1 1.2 INDEMNIFICAT 

Company to directors, officers, or 
zona law. Indemnification includes 

12, 

CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL A S  THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

TRI-COO6167 



12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007, I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(1.00%) of the issued and outstandi 
enable the Company to continue to 
Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MA 

All decisions with respect to the manage 
exclusively by the Principal Managers of th 
the right or power to take p 
Accordingly, no person should purc 
all aspects of the management of 

12.4 LIMITED TRANSF 

The transferability 

The Note Holders 

will be made 
rs do not have 

n the transferability of the Notes. Accordingly, 
required to hold such Notes to maturity unless 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 

! 

I 
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12.7 GENERAL ECONOMY 

I 

I 

The Company is subject to the Mexican and U.S. Economy and its effect on coiisuiner 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Com 

14. HOWTOINVEST 

An Investor who meets 
rchase herein of One (1) 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum, For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see "TERMS 
OF THE OFFERING." Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 160, Scottsdale, A2 
86260, 

15. INVESTOR SUITABILITY REQUIREMENTS 

i 
15.1 INTRODUCTION 

such Investors should rely on their own tax consul 
investment advisors in making this investment decision. 

15.2  GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has SUC 

&ovide for his, her, or its current 
has no need for liquidity in this 

omplete loss of the investment. 

present intention of selling or granting any 
fiewise distributing, the Note(s). 

i 

e Investor has read and understands this Private Placement 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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16.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual inceqe in excess of 
Two Hundred Thousand ($200,000) Dollars in?:;c.ach o&Qe two most 
recent years, or joint income with that person’s sp$$k..in ............. ex4585 ,c&hree 
Hundred Thousand ($300,000) Dollars in eq& of tbpSG%g,girsii3 ..... ...,. has a 
reasonable expectation of reaching the s a t n e ~ ~ ~ c o m e ~ ~ e ~ ~ l : ~ ~ ~ ~ : ~ h e  .Y..... > y.:,:.. ........ .............. .... ... current 

,:::a 

..... 

T o r  any savings 
Section 3(a)(5)(A) 

of the Act, whether acti ciary capacity; any 
broker or dealer registe of thc Securities 

y as defined in Section 
2(a)(13) of the Act; y registered under the 

development company, 
all Business Investment 

Administration under 
usiness Investment Act of 1958; any 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

tal assets in excess of 
enefit plan within the 
ity Act of 1974, if the 

made by a plan fiduciary, (as defined in Section 
loan association, 

r) or if thc employee 
Million ($5,000,000) 

s made solely by 

s defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b](2)(ii); and 

8. 
Investors. 

Any entity in which all of the equity ownyxs are Accredited 

NOTE: Entities (a) which are form 
Company, or (b) the equity owners of which 
for the purpose of investing in the Corn 

equity owner must meet the definitio 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above 

16.6 ACCEPTANCE OF SUBSC 

The Investor Suitability Requir 

does not necessarily 
suitable investment fo 
Subscription will 
modify such re mstances dictate. All Subscription 

estors will be carefully reviewed by the 

[ 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/ or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters rela4ing to its proposed 
operations or present activities. The Company will afford potedW Investors and 
their representatives the opportunity to obtain any ad 
necessary to verify the accuracy or the source of any 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the Corn 
any such contracts as deemed appropriate in 
amendments may not be circulated to Subs 

material or make inquiry of the Comp 
matters of interest. 

18. FORECASTS OF FUTURE 0 

Any forecasts and proform 

Management regar 

control of the 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER, A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Tcn Thousand ($10,000) Dollar inv 
(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Company. 

SEC that requires, among other t 

process). 

ecurities Act of 1933 and 

require, among;;.@ of prescribed proxy statements 

curities; controls on the resale of such 

. An independent 

Company. 

TERMINATION DATE. The earlier to occur of thc date on which all 
Notes are sold or February 28, 2010. 

I 

i 
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20. ACKNOWLEDGMENT 

I 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Leslie Babcock 
Print Name 
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Print Name of Subscriber: Leslie babcock 

Amount Loaned: $23,572.04 

Number of Notes: 2,357 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “NotesJJ) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 

below. 

0 Subscription Agreement 
0 Promissory Note 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must 111. 

8k payable, in the appropriate 

TIONS. Include copy of Board resolution designating the 
cer authorized to sign on behalf of the corporation, a Board 

authorizing thc investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Leslie Babcock 

Amount Loaned: $23,572.04 

Number of Notes: 2.357 

subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suitc 150 
Scottsdale, A 2  85250 

Gentlemen: 

2.357 Notes of 

Memorandum (“Private Placeme 
al l  exhibits thereto and materi 
related to this offering. The 
the Company has the discrg 
minimum. 

ch 1, 2008, together with 

number of investors pursuant to an exemption 
t of 1933 (the “Act”), specifically Rule 506 

s to Be Delivered. The undersigned is delivering to the 
pies of this Subscription Agreement (the “Agreement”), the 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
thc Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company, 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tnl-Core 
Companies, LLC in the amount indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicablc as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those fu 
amount of the subscription not accepted by the Company, 

I the subscription in part, will be returned to the under 
I 

! practicable. If this subscription is reje 
shall be null, void and of no effect. 
withdraw or revoke his or its subscrip 
provided by certain state laws, except th 
passed from the date the Company receive 
Documents and the Loan Amount from the u 
the Company has not accepted the subsc 
undersigned may withdraw his or its 
Period up until such time that the 

I 
I 
~ 

, 

irty (30) days thereafter to which the Company, in 

l oan. The Note@) subscribed for herein shall not be 
held by the undersigned until this Agreement and 
d by the Company, and until the funds delivered by 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8, Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

A5 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

i 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency 
similar laws from time to time in effect 
rights generally and by legal an 
availability of specific perform 
under or by virtue of this A 
requisite power and authority, co 

Note(s) nor the con 

rities, assets, properties, operations or 

e Company to accept the subscription made 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled "Risk Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

I 

, .  . ,  

hereof and has no present in 

n the signature page 

for liquidity in the Note(s) and could 
or its investment in the Offering, 

it 1 hereto (please indicate by providing your 
appropriate catego y in which the undersigned is 

The undersigned has been given the opportunity to review 

undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been aq,Fwered to the full 

Subscription Agreement. 
the Offering as a result of 

newspaper, magazine or 

whose attendees have b general solicitation or 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resalc, distribution, or 
fractiondization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change i&circumstances or 
other particular occasion or event, which '%pld .:. . . cause the 
undersigned to attempt to sell any of the Plqk(s). , . . . . . . .':<$;::.. .... 

certain states in reliance on 

Exchange Comm ent of any state 
and no securiti or the federal 

to the fairness of an 

rsigned represents and warrants that he or it will 
onvey all or part of his or its financial interest in 

i 

that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
dcclared effcctive, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at  any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, ex 

applicable) which 
accurate in all respects, and th 
the Company will 
detriment in deciding whe 

e loss of an 

9. Foreign Person. If the u 
of this Agreement that he, she 

alien, foreign corporation, 
other foreign entity, as the’ 

notify the Company in wr 
i .  

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, thcir 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to t 
without regard to conflict of laws rules applied 
parties hereto hereby consent to personal 
exclusively in the State of Arizona with re 
proceeding brought with respect to this Agre 

ement shall be 
ties to this Agreement. 

(d) No waiver ms of this Agreement shall be 
effective unless )by  the party against whom 

nt breach of that term or of any 

n of this Agreement or the application 
or circumstances shall be invalid or 

applicable law, such event shall not affect, impair, 

execution hereof or 
the other in order to 

... <* . , ....., ........ k$ .... ........ ,>:.:.; *.e..., .... .... ..... ... ............ ........ ..:.:,:.; ....................... ................... ........... 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement, 

Executed this day of , 2009, at 

(City), (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): [is] [is not] a citizen or r 

Print Name of Individual 

Community Property) 

or are Community Propertg) 

Signature of Spouse / Co-Investor 
(ifFunds are t o  be Invested in Joint Name 

or are Community Propertg) 

Print Residential Telephone Number: 

A12 
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I f  the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

! 

i 

Entrust Arizona 
FBO Leslie Babcock 
Account -321 

Leslie Babcock 

Print Residential Address of I 

TRI-CORE COMPANIES, LLC 

B y : / k d / D y  Jim Hinkeldey - Vice resident 

! 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate catego y in which the 

meet the definition of an “Accredite 
herein below; 

initials B. “Accredited Investor”. T 

Two Hundred Thousand ($ 

($300,000) Dollars in 
the same income level 

hat Act; any Small Business Investment Company 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

i 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess,&,,of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiiibg the securities 
offered, whose purchase is directed by a sophisticated p 
5 06 (b) (2) (ii) ; and 

0 8 . '  Any entity in which all of the 
Investors. 

NOTE: Entities (a) which are formed for 
Company, or (b) the equity 
for the purpose of investing in the 
equity owner must meet the de 
paragraphs 1, 2, 3, 4, 5 ,  6 o 
who must meet all suit 

.... .... .... p;:, .... .... ... 
..:..y. .... ..;s. ....... i. ........... .<:<A- 

v:: ................... ............ ........... ........ ........... 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

i 

I 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOFANDHASNOTBE 

Tri-Core Companies, LLC 
at 8840 E, Chaparral Road, Sui 
received, promises to pay to the 
as the “HOLDER,” the principal sum o 
sixty percent (60%) compound 
maturity and based on the commence 
be due and payable to the Holder 
Commencement Date. 
prepaid at the sole di 
premium at any tim right to extend the maturity for an 

beyond the Company’ bor strikes or shortness of building 

option, the maturity d 

th a rate of return of 
due and payable at 

amount of Ten Thousand ($10,000) Dollars per Note, or any 
red for sale by the Maker, pursuant to that certain “Private 

F DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. i 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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I 

I 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3, 

The Note(s) offered by the MAKER are secured by futur 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 
certain “Subscription Agreement” attached 
Memorandum. 

SECURITY FOR PAYMENT OF THE NOTE(S) 

6 0  STATUS OF HOLDER 

The Maker may treat the Holder 

shall not be affected by 
writing. 

6. SECUFUTIES 

e under the Act. This Note may not be sold, 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all ora3 and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

I 

t 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All noticcs in conncction with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at  their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

have been inserted as a matter of convenience 
no legal effect. 

unenforceable under applicable 
render invalid or unenforceable t 

(f) Applicable Law to have been made in the 
State of Arizona, and 

without regard to ied in the State of Arizona. The 

y action or proceeding brought with 

ot affect, impair, or 

Holdex: 

Entrust Arizona Acct.# 13321 
FBO Leslie Babcock 

d - Suite 150 

L.9L& 
Print Name 

J-ew /-@Q & k L  
P M a m e  

I 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

i 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

0. 

u r  financial status 

Questionnaire may be shown to such persons as th 
your eligibility as an Accredited Investor or to ascer 
the Notes. 

A. Personal 

2. Address of Principal 

te (County & State)? 

7. Please se d all correspondence to: 

(1) - 4 Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-l(alJ 
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1 
I 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 1- Yes (21- x No 

i 

I 

I 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 1- Yes (2)+No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
your net worth at the time of sale, or joint net worth with 

;price exceed 10% of 
........ .,,.;.:.. "....,. ..... ........ ,::.\ ,:::::::.:,. . ........................... .................... ........... ........... 'r.,. '+!y ..... ., ............. .5;<5.. 

(2).-$ a.ky.;. ........ --:e:>::::. ..'..>?.v'..'..,i... . YS~::., , (3) Not Applicable 
'.:::$... -:..:::$A<<::::.; ..-..,.. ............e.. . ++:::.. 

< . !V  ........ ............. 
V.'L ..... ,,x<, ........ .'>. '<.:.:,, ....e. ........ ,. . . . . . .  .... ..,. q::::., ..:::::y- .... F. Consistent Investment Strategy 

....... 

mplete, and the undersigned 
@pel will rely on such information for the purpose of complying 
ussed above. The undersigned agrees to notify the Company 

information which may occur prior to any purchase by the 
with all applicable 
promptly of any c 

Signature (of spouse orco-investor, ifpurchase is lo De 
made as joint tenants or as tenants in common) 

Date: /c?hd/h? 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

i 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golf0 

and Puerto Pefiasco (Rocky Point) on the south. This is  a distanc 
because of the access the new Coastal Highway has afforded thi 
area was inaccessible except by rugged four-wheel-drive vehicles. 
accessible by automobile for millions of visitors and buyers fro 

The Company belleves that there will be a major increase in’$ 
completion of the highway. The highway is currently 

end of Spring 2008. 

ra on the north 

Business Operations 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

I 
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i 
I Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 

both personally and professionally, 

Vince Gibbons - Vice-president, Principal, and Director of Development 81 Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

I 

developers and public agencies, as well as smaller more detailed 
ects on time and 

Nevada, and New Mexico, and in the countries of Pana 
requirements and criteria of each associated gov 
with an extensive base of knowledge that allows 
for a myriad of situations. 

Mr. Gibbons has owned and operated 

ve and cost effective solutions 
! 
i 

9 years, Tri-Core Engineering 
1 

ibbons functions as owner, president, and 
are committed to ensuring that every project is ! 

individual attention 

0 Drainage plans 
Major Roadway design 

0 Master plan document creation 
0 Preliminary lot layout and final plat 

Coordination of sub-consultants Pro-forma cost estimates 
0 Design layout 

I 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

E l  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurant5,spacious clubhouse 

....'.I. 
S...'... ... ..:.:&. .... facilities, and community swimming pools and spas. 

'.:.!.I.. 

Eagle View Subdivision - Kingman, Arizona. 

Trl-Core Engineering was the engineering firm of rec 
residential community in Klngman, Arizona. 

Villages at Loreto Bay, Master Planned Developmeii 

Tri-Core Engineering was t 
project is in the construction stage, wit 

Colonias de Cardenas, Master PI 

Tri-Core Engineering was t 
Colonias de Card 

0-acre development. This 

ma Railroad Company for their 
anned Community. The project is 

engineer of record responsible for the engineering aspect 
d in all aspects of the development process for this high- 
ommunity consists of a 790-acre seaside residential golf 

ell as a five-star resort hotel. This project is in the permit stage. 

nking and financial experience including portfolio 
all aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficlent, profitable manner. 

I 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey’s philosophy is that the client and his investment or 
requlrements come first and are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a degr 
Adelphi University, Long Island, New York. He also holds a 
finance from the Mortgage Bankers of America which he received a t  North 
attended numerous programs for finance, real estate, and 
Wharton Business School. 

The management team may be further developed and expan 
executives, professionals and consultants, as the Company 

Market Kiioivledge and the Property 
Knowledge of the Marketplace: 

the E l  Golfo/Rocky Point market one ofr 
everal years and consider 

e markets in all of Mexico for 

appreciation. Some of 

e Border of US/Mexico); 

y..... 

. The. scenic hountain views of the Baja Peninsula; 

The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

........ .... ,:yj .... ‘.‘.’?.. ..... p.:., *.:.:.: .... .............. ........... ’.‘.:.:.:\’.’,‘ 

rn The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance i s  to 
be completed by 2008, 

! 
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Two state-of-the-art hospitals, Hospltal of  Peflasco and the IMMS Hospital, are currently under 
construction and will serve the El Golfo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedi d to promoting the area as a major destination for 
both Americans and Canadians. This i s  evldenced by the millions of dollars of infrastructure being put in 
piace by the United States and Mexican Governments. A prime example of this dedication is the Coastal 
Highway. This three hundred mile highway is being built at a cost in excess of $200 million doltars and 
will connect the port city of Guaymas in Mexico with the US/Mexlco border a t  San Luis Rio Colorado, 
south of Yurna, Arizona. This will make this whole area much 
in Southern Califo , Arizona, and Nevada for weekends and 
visitors from all a 

The Property 
Parcel 47 - Retaxante is at the southeastern edge of the town 
approximately one hour drive time south of the US. /Mexico b. 

the United States and Canada. 
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage, 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site is well-adapted for the launching of small baats. 

.... .... v::. i.g 
\t::., W.$ p:$ 

:.?> ...... 
...... ............ 

,‘.”, 
..“1.. YK.:.,.’ :::::;.‘ ....... 

........... ......... ........... ./ I . .  
<.I... ...... 

lopment for Lot 47: 
sed gated luxury development fronting on and viewlng the Sea of Cortez in the 

rapidly developing area of 5an Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/- 
hectares (26.8+/- acres) of land on a site overlooking the scenicwaterways of the Sea of Cortez and the 
mountains of the Baja Peninsula to the west. The property has over 200 meters (640+/- feet) of sandy 
beach frontage. There are beautiful scenicviews up and down the sandy beaches of the Sea of Cortez 
(a.k.a. the Gulf of California). 

This project is a proposed mixed-use development, including a gated single-family devefopment of 40+/- 
villa lots, a 140-unit condominium development, and some commercial facilftles. 
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Due to topography, the northerly portion of the site contains a mid-rise condorninlum building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condomlniurn units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in slre and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six pri 
for miles in each direction and easy 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contractin 
studies required for the permitting 
“Federal Zone” so that we may ha 
that is currently controlled by the Mexican Govern 
proceeding forward. 

After preliminary discussions with 
contatned utilities are in the best inter 
from the municipality of Sa 

During the early part of 20 
all required studies, and t s. It is anticipated that by mid-2008, we will be 

Once the final la 

e Company will continue to focus on the development of strong 
erty professionals (realtors, agents, financial institutions, law firms, building 

es, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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~ El Golfo / Rocky Point - General Economic and Ares Information: 

The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation /boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

i 

Historically, neighboring Rocky Point has been a malor recreattonal area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach nelghborhood of Rocky Point within the past few years, These a 
constructed developments with many beachfront amenities. These units h 
$300,000 to over $1,500,000, primarily to U.S. residents. 

E l  Golfo is about 25 miles east of Rocky Point. The E l  Golfo area 
Cortez and is well protected from adverse weather. C 
Golfo is a picturesque fishing village with long, wide, s 
from the sandy beaches directly to the water. There i: 

! 

j 

I Accordingly, this whole area between Rocky Poi 
development. In anticipation of this f 

increase from five to sixteen, and w 

For the first time, large US. 

reduced from approx 

i 
I 
! 

I 

a t  has dramatically changed access to this area. It is the 
oceanfront land in this area’s acreage is limited, the demand for this 

elief is further strengthened by its aggressive promotion of Relaxante to 
a, Nevada, and Western Arizona. .... .... ....... j?:. .... .... .... 

r:.:.: ‘.....A ..... .+;+ 
y.:.:., .... . . . . . . . . . . .  ......................... ........... , .. ...’.......’.’.’, ...... .... 

, 
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Proforma 
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March zoo8 TOTALS 

REVENUE 

Sales Price Developer $14,200,000 

Total Revenue 

Flnder's Fee 4% 
Total Net Revenue 

ON-SITE WORK 

Mass Excavatlon I Fill & Cradlng 

Catcd Entryway 

Perimeter Wall 

rotal Onslte Work 

SOFT COSTS - GENERAL, 
RDMlNlSTRATlVE & LEGAL 

VATAWA Bond 

rotal General Expenses 

.... 

rOTAL EXPENSES 

'roject Contingency 

'rlnclpal and Interest 

rota1 Expenses, Conttngency, and 
nterert 

4et Income 

5200,000 

525,000 

$100,000 

$325,000 

$50,000 

$200,000 

$100,000 

$350,000 

$80,000 

$5OiOOO 

$20,000 

$130,000 

$280,000 

$9SlSOO 

$11,520,000 

$12,570,500 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertlcal on Condos , Vertlcal on Villas 

March 2008 
-- 

. _ _ _ ~  

$80,000 

s9s,ooo 
$1,000,000 

$500,000 

$215,000 

$1,890,000 

TOTALS 

# o f  Units Unit Price/Cost / Unit Total 
Size 5. F. SaleslCost 
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Vertical (Continued) # of Units Unit PricelCost / 
Slze S. F. 

Construction 140 1,500 110 

Architectural (4% of construction costs) 

Total Condomlnlums 

4.0% 

Unit Total 
SaleslCost 

Ocean View Vlllar 

Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

lnitlal Launch 

Marketlng (% of gross sales) 

Total Marketlng 

GENERAL PROJECT EXPENSE 

Construction Camp 

.... .... 
EmployeCigu.sing ,$;< 
Offsite (~co t t i%C~~@i? ,  0 $3 sf 4 yrs) 

Offslte (San Dlego z,ooosf, @ $3 sf qyrs) 

Offsfle (Rocky Polnt 2,00Osf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision & Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

:<:: ,:..:. 
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Vertical (Continued) # of Unlts Unit PrIcelCost I Unit Total 
Size S.F. SaleslCos t 

Net Income 

Cumulative 
$14,275,505 

15.6% 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electriclty, and Water During 2008 
Funding expands to support three main infrastructure projects 

(h ttp://de frente. puerto-penosco. com/editions/452/003. html) 

Press Bulletin 
Issue #452 

i 

With a projected investment of 400 million pesos ("$36.8M USD) the Director 

to the new neighborhoods - as well as enlarge the city's drainage net 

for which he is obtaining a package of Federal Governmen 
USD). 

boulevards, covering a surface of more than 
streets repaired during this pas 
streets in our city will rise from 

the installation of the drainag sector of the city with and investment close 

e they will work on the construction and maintenance of 

) according with the executive plan approved by the city council. 

o continue with the electrification in the New PeAasco and San Rafael 

and it is also planned to attend to  the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entlties. 

CANACO Reports A Good 2007, Optimlstic Forecast For 2008 

CANACO 

(h t tp://de fren te. p uerto-penasco. com/editions/451/002. h tml) 

By Ivan Bravo Lopez 

Issue #451 

Even though the last month of the year suffered a 
CANACO (Camara Nacional de Comercio de la Ciud 
Commerce and Development) managed to 

governors, which was seen as a huge 

out the year very well. 
sales. 

important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberrl Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to  Puerto Pefiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here,'' he said. 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto PeAasco depends on tourism, and with the opening of the new international ajrport and with 
the improvements a t  the border crossings, CANACO Is expectlng an economic boom t 
past years and in 2007 we expected tourism mainly from Arizona. But with the 

commercial flights. So we are expecting a sudden increase to the eco 
excellent destlnation," said the president of CANACO. 

outside the Southwest regions - are starting to arri 
associates of CANACO will benefit, 

To finalize, Arturo Rodriguez Rico said t 
and that next year they will look 

ar, and with them the 

.negative effects of the economic downturn in the United States, Which has 

clear upward tendency, revealed Epifanio Salido Pavlovlch, head of the Sonora Commission on the 
Promotion of Tourism, 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out at  1,700,000 visitors, 80% of these from Arizona. likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area, 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area i s  still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic Infrastructures brought on by the same “boom” in tourlsm. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Pefiasco. However, he stated, this is something that has already hit bottory,and now phase of 
recuperation can be expected. 

caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of T 

levels. 

tourism. 

OWNING REAL EST 

01 to visit, comfortable and easy to live in, and ready for you whenever you 
yours. A timeshare cannot offer you all of that no matter how desirable the want because it 

location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Polnt, Mexico can. 

Rocky Point, also known as Puerto PeRasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 

i 

1 

I 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to  retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss, Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because&the high 
&:.. ........ 

Rocky Point that you will not be willing to sell It! Current market c 
those who want to purchase, so do your research, hire a certifie 

Owning real estate in this lovely tourist destination 
luxurious condominium projects and other properti 

watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in I 

been dreaming of. Take advanta 

. The beautiful and 

.-. -. \:<:.. q ...... \. ,& ........ ..,. ........... +:.; 
C i  ............... ..... ,, ..... .............. ........... ............ ...... 

I 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEASE RETURN ON€ COPY OF THIS 

N PACPC4GING. 

PLEASE KEEP ONE COPY O F  THE 
- DOCUMENT FOR YOUR PERSONAL 

RECORDS. 

Tri-Core Companies LLC (a771 527-6698 
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Memorandum#: Leslie Torgersotl Rcforrnl; CRsiirtrr Pohicheck 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companles, LLC 
An Arizona Limited Liability Company 

$4,500,000 

$10,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

60% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date; 24 months 

Redemption at Maturity - $25,600 per Unit 

Trl-Core Csmpanles, LLC, an Arizona Limited Liability pany (hereinafter referred to as the 
“COMPANY”), Is offerlng by means of thls ConfldenHal Pr Pfacement Memorandum a maximum 
of Four Hundred and Fifty (450) Secured Promlssory Notes (“Noted’) at an offering price of Ten 
Thousand ($10,000) Dollars per Note, for a maximum total of Fo Thousand 
Dollars ($4,500,000), to qualffied Investors who meet the lnvestor 8 set forth 
herein (see “INVESTOR SUITABILITY REQUIREMENTS”), Each In rchase the 
Notes, as a lender to the Company, far Investment purposes only, and execute a Subscription 
Agreement In the form contained In the accompanying Subscription Booklet (see “TERMS OF THE 
OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$1 0,000 $1,000 $9,000 
$4,500,000 $450,000 $4,050,000 

Tri-Core Companies] LLC 
8840 E. Chaparral Road, Suite 160 

Scottsdale, A2 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is March 1, 2008 

Tri-Core Companies LLC (877) 527-6698 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a confidential basis solely for the purpose of cvaluating the 
specific transaction described herein . This information shall not be 
photocopied. reproduced. or distributed to others without the prior written 
consent of Tri-Core Companies. LLC (“Company”) . If the recipient determines 
not to purchase any of the Notes offered hereby. it will promptly return all 
material received in connection herewith without retaining any copies . 
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DISCLAIMERS i 
i 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 

SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 

i 
I 
i NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 

THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE A'M'ORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED, 

! 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE 
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES A S  DESCRIBED IN THE ATTACIIED OFFERING 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATION A S  IS CONTAINED OR REFERENCED IN THIS 
MEMORANDUM. ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE F33LIED UPON A S  HAVING BEEN MADE 
BY THE COMPANY, PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN 
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY A S  ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
WSULTS. 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (450) Notes issued by the 
Company at  Ten Thousand ($10,000) Dollars per Note, payable in cash at  the 
time of subscription (see “Exhibit “B” for copy of Promissory Note). The 
minimum purchase is one (1) Note. The Notes have an annual rate of return of 
sixty (60%) percent interest, compounded annually. The return will be paid at 
maturity, with a maturity date of twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the right to extend the 
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%) 
percent if for reasons beyond the Company’s control, such as labor strikes or 
shortness of building materials, the abovementioned maturity date cannot be 
met, If the Company elects this option, the maturity date would be extended up to an 
additional twelve months from the above noted maturity date. 

None of the Notes are convertible to Membership Units, or other type of equity, 
in the Company. This offering will commence on March 1, 2008, and will 
terminate no later than February 28, 2009, unless extended by the Company 
(see “TERMS OF THE OFFERING). 

The gross proceeds of the offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to 
purchase and develop a water front parcel in San Luis Rio Colorado, Sonora, 
Mexico as described hcrein (see “USE OF PROCEEDS”). 

2. THECOMPANY 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as 
an Arizona Limited Liability Company. At  the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development . 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

, 

The success of the company is dependent upon the services and expertise of 
existing management. At the present time, three individuals are actively 
involved in the management of the Company: 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core 
Lending, Inc., as well as the President of MyCreditStore dba Lendersquare, Inc. 
which has been a profitable business since 1997, 

Mr.  Mogler has an impressive academic resume at  Arizona State University 
where he holds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position. His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations. 

Mr .  Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional slulls include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, arid in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr .  Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has oKices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. Mr, Gibbons functions as owner, 
president, and project manager of various endeavors. He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

0 

0 

0 

0 

0 

0 

0 

Agency coordination & Negotiations 
Assurance/Quality Control 
Budget & Schedule Control 
Contractor bidding and negotiations 
Construction oversight &, management 
Coordination of sub-consultants 
Design layout 
Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat design 
Pro-forma cost estimates 

I 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise] as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona, 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
en trances, commercial areas, res tau rants, spacious clubhouse facilities, 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman, Arizona. 

Villages at Loreto Bay, Master Planned Development - Loreto, 
Mexico. 
Tri-Core Engineering was the engineering firm of rccord for this 10,000- 
acre development. This project is in the construction stage, with over 
$300 million in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, 
Panama. 
Tri-Core Engineering was the engineering firm for the Panama Railroad 
Company for their Colonias de Cardenas development, a 2,500-acre 
Master Planned Community. The project is currently at the permit stage, 

Punta Delfin, Enchantment of Mbxlco - Sea of Cortez, Sonora, 
M6xico. 
Mr. Gibbons is both a partner and the engineer of record responsible for 
the engineering aspect of this development. He is also involved in all 
aspects of the development process for this high-end master planned 
community. This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage. 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial expericncc 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

I 

Mr.  Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinlceldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received at Northwestern University. He attended 
numerous programs for finance, real estate, and management at New York 
University and Wharton Business School. 

The management team may be further developed and expanded with qualified 
a n d  experienced executives, professionals and consultants, as the Company 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred and 
Fifty (450) Notes at  Ten Thousand ($10,000) Dollars per Note, for a maximum of 
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of 
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS), The Company has the authority to sell 
fractional Notes at its sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo 
Bank into which the offering proceeds will be placed. N o  minimum offering 
amount has been established before proceeds can be released from the holding 
account and utilized by the Company, 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to a n  exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 

Page 8 of 64 

TRI-COO6227 



I 

Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreemcnt as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be 
used only for the purpose set forth in this Private Offering Memorandum (see 
“USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

6. PLAN OF DISTRIBUTION 

5.1 OFFERKNG OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 

Page 9 of 64 

TRI-COO6228 



1 

personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at  its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”), 

6.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

I 6.1 NOTES 

The Company is offering Four Hundred and Fifty (450) Notes of the Company to 
potcntial investors at  Ten Thousand ($10,000) Dollars per Note, payable in cash 
at  the time of the subscription. The minimum purchase is one (I) note. The 
Notes will have an annual rate of return of sixty (60%) percent interest, 
compounded annually, with a maturity date of twenty-four (24) months from 
the Commencement Date of each Note. All principal shall be paid at maturity 
(24 months). Interest shall be paid at maturity (24 months). The principal 
and any interest due on said principal may be prepaid, at the sole discretion of 
the Company, without a prepayment penalty at any time. The Company reserves 
the right to extend the maturity for an additional twelve (12) months at the annual rate of 
return of sixty (60%) percent if for reasons beyond the Company’s control, such as 
labor strikes or shortness of building materials, the abovementioned maturity 
date can not be met. If the Company elects this option, the maturity date would be 
cxtended up to an additioiial twelve inoiiths fiom the above noted maturity date. The 
Notes offered pursuant to this Private Placement Memorandum will be secured 
by the property. 

The Notes will be issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full, 
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6.3 REPORTS TO NOTEHOLDERS 

Offering Expenses (1) 

Commissions (2) 

Total Offering Expenses 8!i Fees 

I 

$ 100,000 2.22% 
$ 450,000 10.00% 
$ 650,000 12.22% 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1 st of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts, 

Sources 

I Maximum 
I Amount 
1 $4,500,000 [ ProceedsFrom the Sale of Notes 

_.-. 
Percent of 1 
Proceeds 
100.00% 

Total Application of Procoeds I @4,600,000 I 100.00% 

Footnoteg: 

Includes estimated riiemorandum preparafion, filing, printing, Iegal, accounting and other fees and 
expenses related to the Offering. 

This Ofleririg is being sold by the ofiioers and directors of the Company, who will riot receive any 
compensafiori for their egooris. No sales fees or commissions will be paid to such oflcers or directors. Notes 
may be sold by regkiered brokers or dealers who arc members of the NASD and who enter into a 
Partic+aling Dealer Agreement with the Company. Such brokers or dealers may receive commissions up to 
tenpercent (10%) of theprice of the Notes sold. 

Includes Scottsdale and Mexico offices; legal and accounting fees. 

No minimum has been set for this oflering. 

Amount due to 'IYi-Core Business Development, LLC for inter-company fransfer of W e  fo W-Core 
Companies, LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PFUOR TO AND AFTER THE OFFERING 
I 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS ADJUSTED AFTER THE 
08/29/07 OFFERING 

Notes $4.500.000 

Membership Units $100 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

$100 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION $4.500. 100 

9,  
AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

10. 

9.1 RESULTS OF OPERATIONS 

The Company is a development stage company and has not yet commenced its 
principal operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 

! 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up  to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Oficers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Offrcers and Directors are required 
to exercise good faith and integrity in managing the Company’s affairs and 
policies. Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at  any time 
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Note@) in the Company, due to a 
breach of fiduciary duty by an Officer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Company. 

1 1.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys’ fees and, in certain circumstances, judgments, 
fines and settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceedings involving such person and 
arising from their relationship with the Company, except in certain 
circumstances where a person is adjudged to be guilty of gross negligence or 
willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’s policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Principal Managers of the LLC. The Note Holders do not have 
the right or power to take part in the management of the Company. 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. I t  is not 
expected that there will be a public market for the Notes because there will be 
only a limited number of investors and restrictions of the transferability of 
Notes. The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the securities laws of any state and, 
therefore, the Notes cannot be resold unless they are subsequently so registered 
or qualified or an exemption from such registration is available. The offering 
also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless 
otherwise approved by the Company. The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U,S, Economy and its effect on consumer 
confidcncc and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Company has Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandurn may subscribe for at  least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A 

Exhibit B 

Exhibit C 

Exhibit D 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor, 

PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are  included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

16.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account 
for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note(s). 

4. The Tnvestor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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16.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as  defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has a 
reasonable expectation of reaching the same income level in the current 
Yea; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) 
of the Act, whether acting in its individual or fiduciary capacity; any 
broker or dealer rcgistered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurance company as defined in Section 
2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the US. Small Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is  made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section SOl(cI(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and 
each equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

16.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company. The Company may, in fact, 
modify such requirements as circumstanccs dictatc. All Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering. 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potential Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitabIe Investor in this 
Offering, The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-fivc (35) Non-accredited 
Investors in this Offering. 

i 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17, ADDITIONAL INFORMATION 

I 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company, Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by thc 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 

I 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar investment consisting of one 
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona 
Limited Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and  enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the 
manner of the Offering is expressly exempt from such registration 
process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes axe solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periodic (monthly, quarterly, annually) filing with the SEC 
of financial and disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION ISEC). An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction, The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. 
Notes are sold or February 28, 2009. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Leslie Torgerson 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: Leslie Torgerson 

Amount Loaned: $ 10,000 I00 

Number of Notes: 1 lone! 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECURED PROMISSORY NOTES 

TEN THOUSAND ($10,000) DOLLARS PER NOTE 

MARCH 1,2008 

A2 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note [the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company [“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section I11 
below. 

I .  These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

111. Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate 
amount, for the number of Notes purchased (at Ten 
Thousand ($10,000) per Note), to Tri-Core Companies, 
- LLC. Your check should be enclosed with your signed 
subscription documents. 

A11 funds received from subscribers will be placed in a 
segregated Holding Account of the Company. Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use. 

1V SPECIAL INSTRUCTIONS 

FOR CORPORATIONS, Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire , and financial statements for each General Partner, 

FOR TRUSTS, 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: 

Amount Loaned: $10,000.00 

Number of Notes: 1 [onel 

Leslie Towerson 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The undersigned hereby subscribes for l(one) Notes of 
Tri-Core Companies, LLC (the “Company”), an Arizona Limited Liability Company, and 
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an 
aggregate loan of $10,000.00 (the “Loan Amount”) upon the terms and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated March 1, 2008, together with 
all exhibits thereto and materials included therewith, and all supplements, if any, 
related to this offering. The minimum loan is Ten Thousand ($10,000) Dollars, but 
the Company has the discretion to offer fractional Notes for loans less than the 
minimum. 

2. Note Offering. The Company is offering a maximum of Four Hundred 
and Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, with no minimum 
subscription (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 
securities law of certain states, 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”) , the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”), The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder’, of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 
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5 .  Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned, If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable, If this subscription is rejected in whole by the Company, this Agreement 
shall be null, void and of no effect. The undersigned docs not have the right to 
withdraw or revoke his or its subscription during the Offering period, except as 
provided by certain state laws, except that if more than thirty (30) days shall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscription during the Acceptance Period, the 
undersigned may withdraw his or its subscription at any time after the Acceptance 
Period up until such time that the Company subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. 

6 ,  Offering Period. The Company may close in whole or in part or 
terminate this Offering under any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering, 

7. Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and 
the Note(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”), Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

I 

8. Representations and Warranties, 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

I 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor’s 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable remedies 
under or by virtue of this Agreement). The Company has all 
requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Not+) on behalf of the Company have 
been duly authorized to do so by all necessary corporate action. 
Neither the execution and delivery of this Agreement and the 
Note(s) nor the consummation of the transactions contemplated 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, properties, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placemcnt Memorandum 
and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription, The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and eveiy provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of 
its organization, formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering] has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note($) and could 
afford a complete loss of his or its investment in the Offering. 

( v i )  The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by  providing your 
initials next to the appropriate catego y in which the undersigned is 
included, and if the undersigned is an Accredited Investor, check 
the appropriate catego y of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(k) The undersigned‘s overall commitment to invest in the 
Note(s), which are not readily marketable] is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

I 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering, 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offcring 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: (1) any advcrtisement, 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising. 

(xii) If the undersigned is a corporation, limited liability 
company, partnership, trust or other entity, it is authorized and 
qualified to make this loan to the Company and the person signing 
this Agreement on behalf of such entity has been duly authorized 
by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability 
company or partnership, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note@) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(s). 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the Note@) unless such Note(s) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note@) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time, The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

j 
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(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at  any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
undersigned to comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at  their addresses set forth above (or such other address as  may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned, This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or 
implied, except as specifically set forth herein. No modification, waiver, 
or amendment of any of the provisions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement. 

( f )  Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at  the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement, 

i 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed thi Cn7 aujh day of ‘T c c y \ v G ~ ~  \ ,  

(City), +-- (State). 

If the Investor is an INDIVI v 
The undersigned (circle one): [is [is not] a citizen or resident of the United States. 

, complete the following: w 
Leslie Torgerson 

Print Name of Individual 

I 
Print Social Security Number of Individual 

Print Namo of Spouse / Co-Investor 
(if Funds are to be invested in Joint Name 

or are Communitg Property) 

Print Social Seourity Number of Spouse 
or Co-Investor 

( i f  Funds are to  be Invested in Joint Name 
or are Community Propertyl 

Sign’atwvof Individual 

Print Residential Address: 

Signature of Spouse / Co-Investor 
(VF‘unds are to be Invested In Joint Name 

or are Community Propert#) 

Print Residential Telephone Number: 
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I f  the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

I 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

j Print Name of Authorlzed Representative 

Print Residential Address of Investor: 

Print Federal Tax Identification Number 

Print Jurisdiction of Entity 

Print Title of Authorized Representative 

Print Residential Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to 
and accepted on this day of ,2008. 

TRI-CORE COMPANIES, LLC 
7. 

( Jason Todd M o s -  President 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is an entity), 

& int ials A. “Nonaccredited Investox”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

al. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

! 

1 

0 2 .  Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person’s spouse in excess of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

0 3 .  Any bank as defrned in Section 3(a)(2) of the Act,  or any savings 
and loan association or other institution as defincd in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defined in Section 2(a)( 13) of the Act; any investment company registered 
under the Investment Company Act of 1940 or a business development company, as 
defined in Section 2(a)(48) of that Act; any Small Business Investment Company 
licensed by the U. S .  Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

! 
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0 5 ,  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million [$5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

m7. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506( b)(2)(ii); and 

OS.* Any entity in which all of the equity owncrs are Accredited 
Investors. 

NOTE Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and each 
equity owner must meet the definition of an accredited investor in any of 
paragraphs 1,2, 3, 4, 5 ,  6 or 7 above and will be treated as a separate subscriber 
who must meet all suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. I 
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EXHIBIT B 
I 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

Tri-Core Companies, LLC, an Arizona Limited Liability Company, with offices 
a t  8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 

sixty percent (60%) compounded annually. Interest shall be due and payable at 
maturity and based on the commencement date of the Note. The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
Commencement Date. The principal and any interest due on said principal may be 
prepaid at the sole discretion of the Company, without a prepayment penalty or 
premium at any time. The Company reserves the right to extend the maturity for an 
additional twelve (1 2) months at the annual rate of return of sixty (60%) percent if for reasons 

I beyond the Company’s control, such as labor strikes or shortness of building 
materials, the abovementioned maturity date cannot be met. If the Company elects this 
option, the maturity date would be extended up to an additional twelve inontlis from the above 
noted maturity date. 

, 
, 
I as the “HOLDER,” the principal sum of $ 10,000,OO Dollars with a rate of return of 

i 

1. NOTES 

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any 
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private 
Placement Memorandum” dated March 1, 2008. The Note shall be senior debt of the 
Maker and secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker, 

(b) The Maker shall dissolve or terminate the existence of the Maker, 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at  least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase, 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in that 
certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note for the 
purpose of making payments of principal or interest and for all other purposes, and 
shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

I 

6 ,  SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 
are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thcrcof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
a t  their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, A 2  85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The hcadings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

Section Headings. 

(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or 
render invalid or unenforceable the remainder of this Note. 

(0 Applicable Law. This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, 
shall be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in the State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue exclusively in 
the State of Arizona with respect to any action or proceeding brought with 
respect to this Note. 

(g) Approval. By signing below, each party respectively acknowledges that 
they have read and approved this promissory note. 

Maker: Holder: 

Tri-Core Companies, LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Jason T. Mogler - President Leslie Torgerson 
/-)Print Name Print Name 
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I EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
, (the “Company”), 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to  sell securities. 

’ 

I Your answers will be kept as confidential as possible. You agree, however, that this 
~ Questionnaire may be shown to such persons as the Company deems appropriate to determine 

your eligibility as a n  Accredited Investor or to ascertain your general suitability for investing in 
the Notes, 

Please answer ail questions completely and execute the signature page 

I A. Personal 

I 

2. Address of Princi 

4. Where are you registered to vote (County & State)? COP-, 

6. Other Residences or Contacts: Please identify any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) _I Business Address [as set forth in item S-l(a)] 
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8. Date of Birth: 

9. Country of Citizenship: ( I S  #- 
I O .  Social Security Number or Tax I.D. N 

1 1. E-Mail Address: \-tL)V$f?'C%H 
\J 

6. Occupations and Income 

2. Gross income during each of the last two years exceeded: 

( 7 )  - $25,000 (3) .x $50,000 

(2) - $1 00,000 (4) - $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000. I 

(1) - Yes (2) - No (3) $ Not Applicable 

4. Estimated gross income during current year exceeds: 

(I) $25,000 (3) vx $50,000 
i 
I 

(2) - $1 00,000 (4) - $200,000 
5. Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) - No (3) Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) >d $100,000-$250,000 (3) $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 ),)(Yes (2)- NO 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 1- Yes ( 2 ) X . N o  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

(1 1- Yes (2)- No 

F. Consistent Investment Strategy 

(3) Not Applicable 

Is this investment consistent with your overall investment strategy? 

(1) f Yes (2)- No 

G. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptly of any change in the foregoing information which may occur prior to any purchase by the 
undersigned of securities from the Company. 

Prospective lnves tor(s): 

a x  
Signature 

Date: llaolop 

Date: 
Signature (of spouse or co-investor, i f  purchese is to be 

made as  joint tenants or as tenants in common) 
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EXHIBIT I) 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is  to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golfo de Santa Clara on the north 
and Puerto Peiiasco (Rocky Point) on the south. This is  a distance of about 80 miles and was chosen 
because of the access the new Coastal Highway has afforded this area. Prior to the new highway, this 
area was inaccessible except by rugged four-wheel-drive vehicles. The highway will make this area 
accessible by automobile for millions of visitors and buyers from the United States. 

The Company believes that there will be a major increase in demand for property in this area with the 
completion of the highway, The highway is currently over three-quarters complete and only a 15-mile 
portion of the center section remains to be completed. This section i s  scheduled for completion by the 
end of Spring 2008. 

Busincss Operations 
Ownership and Employees: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilities, planning and development tasks 
will be performed by the principal/managing partners. All other tasks that cannot be performed on 
behalf of the company by principals or employees will be done by hired contract services. An example 
of a hired contract service would be accounting. 

i 
i 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
Core Business Development 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
dba Lendersquare, Inc. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with a l l  people 
both personally and professionally. 

Vlnce Gibbons - Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and Internationally. His 
expertlse encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project management, design build, 
construction management, shop drawing review, inspection, cost estimates, and budget and schedule 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented projects. He has earned a 
reputation for being quality conscious, and for “going the extra mile” to complete projects on time and 
within budget. He has worked on a wide variety of projects in the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and In the countries of Panama and Mexico, and is very familiar with the 
requirements and criteria of each associated governing entity. This broad experience has provided him 
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions 
for a myriad of situations. 

I 

~ 

! 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Trl-Core Engineering 
currently has offices in Arizona, Colorado, and Nevada and is registered in Panama. With a staff of 
highly qualified and diversified individuals and professionals, Trl-Core Engineering has the ability to offer 
i t s  clients a wide range of services and expertise, Mr. Gibbons functions as owner, president, and 
project manager of various endeavors. He and his staff are committed to ensuring that every project i s  
completed to the highest level of accuracy and completeness, and that each client is provided with the 
individual attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

Agency coordination & Negotiations 0 

0 Budget & Schedule Control 0 

0 Contractor bidding and negotiations 0 

0 Construction oversight & management 
0 Coordination of sub-consuitants 0 

Design layout 

0 Assurance/Quality Control 0 

Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and finai plat 
design 
Pro-Forma cost estimates 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

E l  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community In Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facillties, and community swimming pools and spas. 

i 

0 Eagle View Subdlvislon - Klngman, Arizona, 

Tri-Core Engineering was the engineering firm of record for this 113-acre master-planned 
residential community in Kingman, Arizona. 

0 Villages at  Loreto Bay, Master Planned Development - Loreto, Mexico. 

Tri-Core Engineering was the engineering firm of record for this 10,000-acre development. This 
project i s  in the construction stage, with over $300 million in sales. 

0 Colonlas de Cardenas, Master Planned Community - Panama City, Panama. 

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their 
Colonias de Cardenas development, a 2,500-acre Master Planned Community. The project is 
currently at the permit stage. 

0 Punta Delfln, Enchantment of MBxico - Sea of Cortez, Sonora, Mbxlco, 

Mr. Gibbons is both a partner and the engineer of record responsible for the engineering aspect 
of this development. He is also involved in all aspects of the development process for this high- 
end master planned community. This community consists of a 790-acre seaside residential golf 
development and marina, as well as a five-star resort hotel. This project is in the permit stage. 

Jim Hinkeldey -Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolfo 
management, joint venture management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savlngs Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-prlclng demands. His concept creatlon resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is  based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy Is that the client and his investment or 
requirements come first and are paramount to each success, 

Mr, Hinkeldey's educational background consists of a degree in Banking and Money Management from 
Adelphi University, Long island, New York. He also holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received a t  Northwestern University. He 
attended numerous programs for finance, real estate, and management at New York University and 
Wharton Business School. 

The management team may be further developed and expanded with qualified and experienced 
executives, professionals and consultants, as the Company matures and grows. 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principals of the Company have been active in real estate and Mexico for several years and consider 
the El  Golfo/Rocky Point market one of the (if not the most) active markets in all of Mexico for 
development and potential upside investment. 

The El Golfo area was chosen for the Compands purchases due to Its potential appreciation. Some of 
the driving factors that influenced this decision were: 

i 

0 The new Coastal Highway; 

Its close proximity to the United States markets (one hour drive from the Border of US/Mexico); 

0 I ts location on a beautiful, pristine, major body of water; 

The quality of the sand beaches ; 

0 The scenic mountain views of the Baja Peninsula; 

0 The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

0 The $50 million dollar international airport under construction at Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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9 Two statewof-the-art hospitals, Hospital of PeAasco and the IMMS Hospital, are currently under 
construction and will serve the E l  GolfojRocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a major desti nation for 
both Americans and Canadians. This is evidenced by the millions of dolfars of infrastructure being put in 
place by the United States and Mexican Governments. A prime exatnple of this dedication is the Coastal 
Highway. This three hundred mile highway is being built a t  a cost in excess of $200 million doliars and 
wlll connect the port city of Guaymas In Mexico with the US/Mexico border a t  San Luis Rio Colorado, 
south of Yuma, Arizona. Thls will make this whole area much more accessible for millionsof Americans 
in Southern California, Arizona, and Nevada for weekends and vacations, as well as for longer stays by 
visitors from ail across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is at the southeastern edge of the town of El Golfo on the Sea of Cortet. It is 
approximately one hour drive time south of the U.S. /Mexico border a t  San Luis. 
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage, 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site Is welt-adapted for the launching of smatl boats. 

The Proposed Development for Lot 47: 
This project is a proposed gated luxury development fronting on and viewing the Sea of Cortez In the 
rapidly developing area of San Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/- 
hectares (26,8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortez and the 
mountains of the Ba]a Peninsula to the west. The property has over 200 meters (640t/- feet) of sandy 
beach frontage. There are beautiful scenic views up and down the sandy beaches 
(a.k.a. the Gulf of California). 

This project is a proposed mixed-use development, Including a gated single-family development of 40+/- 
villa lots, a 140-unit condominium development, and some commercial facilities. 

DG 
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Due to topography, the northerly portion of the site contains a mid-rise condomlnlum building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units wlll enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide all the 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary survey, topographical map, and environmental 
studies required for the permitting stage. In addition, we will proceed with the concession for the 
"Federal Zone" so that we may have exclusive use of the 20 meters adjacent to the "high water mark" 
that is currently controlled by the Mexican Government. This i s  an important concession and we are 
proceeding forward. 

After preliminary discussions with utility suppliers, It Is the Company's belief that the use of self- 
contained utilities are in the best interest of the development. Permits for these utilities will be sought 
from the municipality of San Luis (the governing entity), in conjunction with our partners. 

I 

During the early part of 2008, the Company's primary focus will be on the preparation of the site plan, 
all required studies, and the gathering of bids for utilities, It is anticipated that by mld-2008, we will be 
finalizing the preliminary plans in accordance with site reports. 

Once the final layout has been concluded, talks with local developers, investors, and realtors in Mexico 
and the United States will commence. It is the intention that the Company will be in a position to move 
quickly and efficiently to either sell individual lots or sell the development. The Company foresees the 
actual sale of the parcels occurring in midyear 2009. 

To ensure further success, the Company will continue to focus on the development of strong 
relationships with key property professionals (realtors, agents, financial institutions, law firms, building 
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several 
governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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E1 Golfo / Rocky Point - General Economic and Area Inforination: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation /boating area for Arizona, 
Nevada, and Southern California In the spring and summer, as well as a perfect destination for 
“Snowbirds“ in the winter - creating a year-round demand for the entire area. 

I 
I 
I 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to US. residents. 

E l  Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the northern end of the Sea of 
Cortez and is well protected from adverse weather. Consequently, the waters are generally calm. E l  
Golfo is a picturesque fishing village with long, wide, sandy beaches. The fishermen launch their boats 
from the sandy beaches directly to the water, There is at present one paved road that ends a t  El Golfo. 

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes. 
Accordingly, this whole area between Rocky Point and E l  Golfo is poised to undergo extensive real estate 
development. In anticipation of this future growth, a new major border crossing facility is planned for 
San Luis to help relieve congestion at the present in-town facility. The number of Inspection lanes will 
increase from five to sixteen, and will consequently decrease the time for crossing the border. 

~ 

I 

For the first time, large U.S. markets from California, Nevada, and Western Arizona will be within a 
reasonable driving distance. As an example, the Southern California market will have its driving time 
reduced from approximately eight hours to just around four hours. There are many resort areas of 
Mexico wlth extensive development taking place, however, there are only limited areas on the calm 
waters of the Sea of Cortez that have good driving access from the United States. 

The new highway is the driving force that has dramatically changed access to this area. It is the 
Company’s belief that since prime oceanfront land in this area’s acreage is limited, the demand for this 
property will be strong. This belief is further strengthened by its aggressive promotion of Relaxante to 

the new markets of California, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 
Pro Forma 26.75 acre (10.84 Ha,) 
Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

Finder’s Fee 

Total Net Revenue 

4% 

$14,200,000 

$14,200,000 

EXPENSES 

ON-SITE WORK 

Mass Excavation / Fill E. Grading 

Gated Entryway 

Perimeter Wall 

Total Onslte Work 

SOFT COSTS - GENEFiAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permits &Licensing) 

NATAWA Bond 

Legal 

Total General Expenses 

GENERAL PROJECT EXPENSES 

Project Master Plan 

Englneerlng 

Boundary and Topographic Survey 

Concept Approval, Zoning, Envlronrnental 

Total General Project Expenses 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contlngency, and 
Interest 

Net Income 

$zoo,ooo 

$251000 

$100,000 

$3251000 

$50,000 

$200,000 

5100,000 

$350,000 

$80,000 

$50,000 

$20,000 

$280,000 

$130,000 

$9s1500 

$11,s20,000 

312,570,500 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos , Vertical on Villas 

March 2008 TOTAtS 

#of Units Unit PricelCost / Unit Total 
Size S,F, SaieslCost 

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

140 

38 178 

$300,000 $42,000,000 

$1,300,000 54914001000 

Total Revenue $9~,4001000 

IN FRASTUCTU RE TAKE-OUTS 

NATAWA(f3ok x 178 Units) 

SALES COMMISSIONS 

Sales Cornmissions 

Total Sales Commissions 

6% 

Total Net Revenue $80,5761000 

EXPENSES 

PROJECT ACQUISITION 

\MENITIES CONSTRUCTlON 

-andscape and Irrigation System 

iradlng 

3each Club 

8- Hole Putting Course 

:onstructlon Office 

rota1 Amenttles 

$14,200,000 

$80,000 

$1,000,000 

fg51ooo 

$500,000 

$215,000 

$1,8go,ooo 
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Vertical (Continued) #of Units Unit PricelCost / Unlt 
Size S.F. Sales/Cost 

Construction 140 

Architectural (4% of construction costs) 

Total Condominiums 

-- 
Total 

Ocean Vlew Villas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS -GENERAL, ADMlNlSTRATiVE 8i LEGAL 

Admlnlstrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Power, Sewer Water) 

Bunk House (4 people per room) 

Mess Hall 

50 

Medical Operating Cost ($5,000 per month) 

Security (Temporary) 

Catehouse 

Employee Houslng 

Offsite (Scottsdaie 3,00osf, @ $3 sf 4 yrs) 

Offsite (San Dlego 2,00osf, @I $3 sf 4yrs) 

Offsite (Rocky Point 2,00osf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision & Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

1,500 110 

4.0% 

2,500 r25 

4.0% 

5% 

200 $40 

$107,500 

$400,000 

$43,000 

$240,000 

$150,000 

$800,000 

$3OiOOO 

$423,000 

$288,000 

$288,000 

$12,900 

$43,000 

$100,000 

$2,925,400 

$61,771,900 
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Vertical (Contlnued) # of Unlts Unit Piicelcost 
Size S.F. __ __ 

Net Income 

Cumuiatlve 

Unit Total 
Salcs/Cost 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 
Funding expands tu suppott three main infrastructure projects 

(http://defrente.puerto-penusco.com/editions/4S2/OO3. html) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Director of Public Works is 
planning to continue during 2008 the integral project of city paving and electrification and water supply 
to the new neighborhoods - as well as enlarge the city's drainage network to improve the city's image. 

Marco Davld Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is the unprecedented Paving Works Project, 
for which he is obtaining a package of Federal Government resources around 100 million pesos ("$9,2M 
USD). 

Rangel Lopez said that they want to continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 
streets repaired during this past year. If this project i s  accomplished in full, the percentage of paved 
streets in our city will rise from 18% to 40%. 

Moreover within the projects for 2008, the Director of Public Works mentioned that they will Include 
the Installation of the drainage network for the northwest sector of the city with and investment close 

to 60 million pesos ("$5.5M USD). 

At the same time they will work on the construction and maintenance of 
sidewalks a t  the main boulevards and avenues, not forgetting the purpose 
of Improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New Pefiasco and San Rafael 
neighborhoods, it is an investment of at least 15 million pesos ("$1.38M USD) is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as wlth the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimlstlc Forecast For 2008 

Border Governor's Conference, Tourlsm, Development All Bode Well For Pefiasco In 2008, Says 
I 

! CANACO 

(ht tp://defrente.puerto-penasco,com/editions/45l/O02. html) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Nacional de Cornercio de la Ciudad de Mexico - Mexico's System of Local Chambers of 
Commerce and Development) managed to close out a good year according to  its director Arturo 
Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodriguez Rico, President of the National Chamber of Commerce (CANACO) said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the yearvery well. That is due the fact that December is the month with the blggest increase in 
sales. 

"It was a positive year for the growth and development of the economy of Puerto Peiiasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
It was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free. i ts results will hopefully be noticeable in 2008 and 
2009," he said. 

The president of CANACO said that many State Programs came to Puerto PeAasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

I 

I 

"Guatlmoc lbetri Gontalet and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. I 

He also pointed out that cross-border traffic Is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

I 

I 

"Puerto Pefiasco depends on tourism, and with the opening of the new international airport and with 
the improvements at the border crossings, CANACO i s  expecting an economic boom to take place. In 
past years and in 2007 we expected tourism mainly from Arizona, But with the new infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flights. So we are expecting a sudden increase to the economy since Puerto Peflasco is an 
excellent destination," said the president of CANACO. 

1 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the first trimester of the 
year. A few US,  holidays are coming up that brings surges of tourists who prefer to come to Puerto 
PeFiasco for their vacations. He also commented that the 'snowbirds' -the seasonal visitors from 

associates of CANACO will benefit. 

I 
I outside the Southwest regions - are starting to arrive to  this port early this year, and with them the 

To finalize, Arturo Rodriguez Rico said that there are more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

Peiiasco Maintains Strong Flow Of Tourism 
Real Estate Crisis Believed to Have Already Hit Bottom 

(http://www. visitrockypoin t. com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, throughout 2007 Puerto PeAasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area is  still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. I 

Salido Pavlovich stated that in 2008 they will have to  generate concrete solutions in the areas of 
I housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Pefiasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

I 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto PeAasco has been favorable. He added that though there was 
a slowdown in investment, the ffow of tourism did not drop; to the contrary, this remained at high 

~ levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

OWNING REAL ESTATE IN ROCKY POINT 
From the “Real Estate Guide Rocky Point’: January 2008 

(h ttp://www.atrockypoint.com/article-owning-real_es tare-in-rocky-poin t )  

“Real estate in Rocky Point has been a flourishing business for the past ten years ...” 
Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautiful to visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours, A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can, 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 

i 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wlsh to retlre to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit  empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into big money for interested investors, and getting a great vacation 
home that pays for itself is no small benefit either. You may become so enamored with your property in 
Rocky Point that you will not be willing to sell it1 Current market conditions are definitely in favor of 
those who want to purchase, so do your research, hire a certified agent to guide you through the 
process and start looking at  potential ocean side properties. 

I 
! 

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and 
luxurious condominium projects and other properties in this city are made for the comfort and delight 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play in the tranquil waters of the Sea of Cortez. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall in love with this incredlble location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreaming of. Take advantage of current market conditlons, and invest now! 

I 

Investing in a condominium in Rocky Point could be a smart investment choice for those who are looking 
to invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, if you don't decide to retire to Mexico entirely. With all 
of these incredible benefits, what could be better? 
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Memorandum#: klichacl C a m d l  Referral: C. Fdnnciiek 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDU 

Tri-Core Corn 
An Arizona Limited 

60% Rate of Return, Corn 

Tri-Core Companies, LL 
“COMPANY”), Is offeri 
of Four Hundred and 

URlTiES ARE SPECULATIVE AND INVESTMENT 
NOTES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $1 0,000 $1,000 $9,000 
Maximum Units $4,500,000 $450,000 $4,050,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scoltsdale, AZ 85250 
Telephone: (480) 
Facsimile: (480) 

The date of this Private Placement Memorandum is March 1, 2008 

Tri-Core Companies LLC (877) 527-6698 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 

OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

SUCH RISK FOR AN INDEFINITE PERIOD 

A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI 
NOTES ISSUED PURSUANT TO THIS MEMORANDUM. THE 
RESALE OF THE NOTES IS LIMI STATE SECURITIES 
LAWS AND IT IS THEREFORE EACH POTENTIAL 

THE PRICE OF THE N D IN THIS OFFERING 
MEMORANDUM HAS INED BY THE SPONSORS 
OF THIS INVESTMEN NVESTOR SHOULD MAKE 

ALL THE CIRCU ED IN THE ATTACHED OFFERING 

TO GIVE ANY INFORMATION OR MAKE ANY 
CTION WITH THIS MEMORANDUM, EXCEPT 

ORMATION OR REPRESENTATIONS CONTAINED 

. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
R WHO DESIRE ADDITIONAL INFORMATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

T THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

I 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and F 

Commencement Date of each Note. 
maturity for an additional twelve (12) inoi 

as labor strikes or 
rity date cannot be 

met, I f  the Company elects this o 
additional twelve months from 

None of the Notes are co p Units, or other type of equity, 
e on March 1, 2008, and will 

(see “TERMS OF 

g will be a maximum of Four Million Five 

2. 

ies, LLC (the “Company”) was formed on August 29, 2007, as  
ted Liability Company, A t  the date of this offering, One 
) of the Company’s Membership Units were authorized and 

ed (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no re 
or achievability of the underlying assumptions and projecte 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depe 
existing management. At the 
involved in the management oft  

Jason Todd Mogler - President 

Lending, Inc., as 
which has been a, 

tStore dba LenderSquare, Inc, 

Arizona State University 

nt give him an international understanding of 
ical work experience as 

very long reputation for honest business practices and fair 

... ... .... ... ... . . . .  . . . . . . . . .  . . . . . . . . .  .............. ............ ........... . . . . . . . . . .  . . . . . .  . . . . . . . .  

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects, Additional professional slulls include total project 
management, design build, construction management, shop drawing review, 
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I 

inspection, cost estimates, and budget and schedule control, Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

Mr. Gibbons has owned and operated Tri-Cor 
Tri-Core Engineering currently has offices in 

individuals and professionals , Tri-Core Engi 
tions as owner, 
d his staff are 

Agency coordinatio 
Assuranc 

t layout and final plat design 
... ...... ..:. 1.. , . . ,  ...... :,.,. 
I.. .... 

. . I .  '.;...:.'' .... ;.:.:, . , . .5.. , , , . , , .., ............ ,.:; ,.,,. ..,.. ..:+ ........ ,.. 
...I.'. 
. . I .  .,,,.. 
. I .  

, .. . , .  
', ,/_ 

. . I  . ., , .,:. . , I  
I. .I,', 

. . ,  ....... 5.. I.., . . , ,. ..... ................ , , ., . I . . , I . . ...................... ................. ........ 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

I ::, ......... .,.I.. ....... ........... ........ .,.. .,. 
'.I.'. 
I . .  . . .  ... ... I . .  . . .  .::. ... . . .  . . .  . . .  . , .  . . .  

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

master-planned residential community 

0 Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was the en 
acre development. This p 
$300 million in sales. 

Colonias de Carden 
Panama. 
Tri-Core Enginee firm for the Panama Railroad 

of MBdco - Sea of Cortez, Sonora, 

.... , ~ .  .,.,'.. 
..... ....... I . . ,  ... .., . I . .  .... ........ ..... . . . . . . . . . . . . .  .................. ..................... ...... 

......... ......... . . .  . ... 
'Jim .... HinNeldey . . .  - Vice-president and Principal 

Jim H3ilteldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New Yorlc banks. 

.... .... .... . . .  .... .... ..... ...... ......... ::.:.:i' ............ ........... .......... 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

I 
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Mr. Hinlteldey also managed a mortgaged backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr ,  Hinkeldey’s educational background consists of a 
Money Management from Ad 
holds a three year special 
Bankers of America which 
numerous programs for finance, real estate, 
University and Wharton Business School. 

The management team may be furth 
and experienced executives, profe 
matures and grows. 

ed with qualified 

4, TERMS OF THE OFFERI 

4.1 GENERALT 

imum of Four Hundred and 
llars per Note, for a maximum of 

500,000) Dollars to a select group of 
Requirements (see “INVESTOR 
any has the authority to sell 

established an Investment Holding Account with Wells Fargo 
the offering proceeds will be placed. No minimum offering 

be released from the holding 
d utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under thc Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

will be delivered to qualified Inve 

may not withdraw or revoke thei 
by the Company, except as provi 

Company without the Co 
applicable documents to 

in part or terminate this Offering under 

f this Private Placement Memorandum; or on such later 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising, The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at  its sole discretion. The Offering period will begin as  of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERINU”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four 
potential investors at Ten Tho Note, payable in cash 

Notes will have an an percent interest, 
(24) months from 

s beyond the Company’s control, such as 

issued in the form attached hereto and incorporated herein by 

CUIUTY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title l o  the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

M&imum 
. . .  . , .  '.:I :,Periient .... of 

A''&ount '":!!;:.,. ' Pkpd'ee ds 

The Company Will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year, 

[ Proceeds From the Sale of Notes $4;'SOO,OOO "''?:. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the u 

160.00% 

proceeds for both the maximum -and minimum 

Sources 

. . . .  ...... . . . . .  . . . . . . . .  . . . . . . .  . . . .  
, I .  . . . .  .., . . .  . . .  

I 1 

Total Application of Proceeds I $4,500,000 I 100.00% I 
. . .  ... ... . . .  .... .... .... . . . .  . . .  . . . . . . . . . .  ... . . . .  

, .  

'i:::pootnotes: .................... . . . . . . . . .  ...... ...... . . . .  ... 

Five 
Lse of 

. , .  . . ,  
ijj:.:..!ricludes,,i~stiniated memoranduni preparatioti, filing, printing, legal, accounting and other fees and 

(2) Tlus Offering is being sold by the officers and directors of the Company, who will not receive any 
compensation for their effort?. No safes fees or cornmissions will be paid to such oflcers or directors. Notes 
rnay De sold by registered brokers or dealers who are members of the NASD and who enter into a 
Participating Dealer Agreemenl with the Company. Such brokers or dealers may receive commissions "13 to 
ten percent (1 0%) uf fhe  price ofthe Notes sold. 

(3) Includes Scottsdale and Mexico ofices; legal and accounting fees. 

14) No rnitiimum has been set for this oflering. 

(5) Amount due to %-Core Business Development, U C  for inter-company transfer of title to I)-i-Core 

. . . . .  
. ~ ~ ~ ~ ~ l ! , , s ~ $ ? k I a t e d  to the ofleritig. .......... ...... . . ,, , , . 

Companies, LLC. 

I 

1 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS ADJUSTED 

Notes 

Membership Units 
$01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outs tanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.100 

9. MANAGEMEN ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

pment stage company and has not yet commenced its 

D CAPITAL RESOURCES 

idity and capital resources are dependent on its ability to 
al to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Txi-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 

i 
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10.2 PRIVATE OFFEIUNG OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

during normal business hours, A N 
on behalf of himself in the event ffered losses in 
connection with the purchase or sale' 
breach of fiduciary duty by an 0 
with such sale or purchase, inc 

may be able to recover su 

1 1.2 INDEMNIFIC 

Company to directors, officers, or 
zona law. Indemnification includes 

a court of competent jurisdiction determines that 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

enable the Company to continue to elect all the Man to control the 
Company's policies and affairs. 
rights in the Company. 

The Note Holders 

will be made 

imited, and potential investors 
should recognize ent in the offering. I t  is not 
expected that ther the Notes because there will be 

under the Securities Act of 1933, as 
the securities laws of any state and, 

TION OF THE COMPANY 

is offering, the Company was funded by cash. Independent of the 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations , 
The Company believes it is in €d l  compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 

I 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Co 
Membership Units issued and outstanding 
Hinkeldey (30%), and Vince Gibbons (30%). . . . . . . .  . . . . . .  .............. ............. . . .  . . . . . .  . . .  . . . . . .  . . . .  . . .  . . . . . . . . .  .... . . . . .  . . . .  .... ,.. . . _ ,  

.... .... ... .... 
. . . . .  .... .... ... .... ... .... .... .:.:.. 

. . . .  5.:. ...... 
14. HOW TO INVEST 

this Private Offering 
rchase herein of Onc (1) 

Note (Ten Thousand ($1 ding this entire Private 
a separately bound 

exhibits contained in 
the Private Offering M 

UBSCRIBERS and SUBSCRIPTION 
ctions to Subscribers 

its entirety by the prospective investor prior 
scription Agreement must be signed by the 

NOTE: This Note will be signed by Tri-Core 

ESTOR QUESTIONNAIRE: This questionnaire requires a 
r to complete a financial history in order to aid the 
in the determination of the suitability of the Subscriber 

ust be signed by the 

Exhibit D Tri-Core Companies, LLC Busincss Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to r 
of a Subscription Agreement: 

1. The Investor has such ltn expeFience in financial and 
business matters and is he merits and risks of an 
investment in this Offeri 

the economic risk of this 
for his, her, or its current 

as no need for liquidity in this 
investment, has ad 

lete loss of the investment. 

present intention of selling or granting any 
envise distributing, the Note(s). 

Investor has read and understands this Private Placement 
orandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 

i 

! 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at  the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

of the Act, whether acting 
broker or dealer registe 
Exchange Act of 1934; as defined in Section 

ess Investment Act of 1958; any 

f a  state or its political subdivisions, for 
such pIan has total assets in excess of 

Any private business development company (as defined in Section 
a)(22) of the Investment Advisers Act of 1940); 

5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars: 
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6 .  Any director, executive officer or general partner of the issuer 01 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

Investors. 

NOTE: Entities (a) which are formed for the 
Company, or (b) the equity owners of which have 

- cach equity owncr must mect the dcfmi 
as a separate 

15.6 ACCEPTANCE OF SUBS 

minimum requirement 
in this Offering constitutes a 

Subscrip tion will 

does not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 

sult, may accept less than thirty-five (35) Non-accredited 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

i 

I 
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17, ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection a t  the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potenhl  Investors and 

Offering. However, potential Investors an 
material or make inquiry of the Company 
matters of interest. 

Any forecasts and proforma fi 
Company to prospec 
are for illustrative 

ssumptions or that factors beyond the 
e assumptions and adversely affect the 

in this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS,” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 

i 

i 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

SECURITIES ACT OF 1933. A feder 

prospectus whenever a sec 
manner of the Offering is 
process). 

.federal act regulated and 

of prescribed proxy statements 
disclosure of management and 

quarterly, annually) filing with the SEC 
of the Issuer. 

. An independent 

h fall under its jurisdiction. The SEC also 

protect investors in securities offerings. 

Consists of the Note, Subscription 
re, and a check as payment for the 

Company. 

TERMINATION DATE. 
Notes are sold or February 28,2009. 

The earlier to occur of the date on which all 
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20, ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Michael Caswell 
Print Name 

I 
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Print Name of Subscriber: Michael Caswell 

Amount Loaned: $ 40,000.00 

Number of Notes: 4 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

(450) SECURED PROMISS 

A2 
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Each subscriber for the Secured Promissoiy Notes, Ten Thousand ($10,000) 
Dollars per Note (thc “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 

below. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

Subscription Agreement 
Promissory Note 
Confidential Prospective Pur& 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes mus 111. 

er of Notes purchased (at Ten 

from subscribers will be placed in a 
Account of the Company. Once the 

mum offering amount has been reached the funds will 
ansferred to the Company’s operating account and 
e available for use. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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: Print Name of Subscriber: 

Amount Loaned: $ 40.000.00 

Number of Notes: 4 

Michael Caswell 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 I 

related to this offering. The 

minimum. 
Notes for loan5 less than the 

Hundred Thousand ($4,500,000) Dollars. The 
number of investors pursuant to an exemption 

s to Be Delivered. The undersigned is delivering to the 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a *Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

I 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payabZe to  the order of Tri-Core 
Companies, LLC in the amount indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those fun 
amount of the subscription not accepted by the Company, in the 

I 

provided by certain state laws, except that if mor 

Documents and the b a n  Amount from the u 
the Company has not accepted the subscri 
undersigned may withdraw his or its subsd 
Period up until such time that the 
discretion, to accept the subscription in 

6 ,  Offering Period. 
terminate this Offering under an 

4,500,000) Dollars 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

I 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

similar laws from time to time in effect 

deliver this Agreement and th 

e '  Company have 
corporate action. 

Note@) nor the c 
hereby will (A) n of the Certificate of 

aw or regulation applicable to the 

Subscription Documents and the information contained in 
e documents concerning the Company and this Offering or 

has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions describcd in the Privatc 
Placement Memorandum and Subscription Documents; 

' 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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I degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is 

the state set forth below his 

the jurisdiction of 

for liquidity in the Note@) and could 
is or its investment in the Offering, 

1 hereto (please indicate by providing your 

e merits of an investment in the Offering with tax and legal 

undersigned deemed advisable. 

(ix) The undersigned‘s overall commitment to invest in the 
Note@), which arc not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

i 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been aswered to the full 
satisfaction of the undersigned. No oral or writt&xrepresentations 
have been made or oral or written information funished to the 
undersigned or the undersigned’s advisor 

newspaper, magazine 

any5general solicitation or 

er entity, it is authorized and 

is a corporation, limited liability 

r, member or partner (and if any such 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undcrsigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s), The undersigned will hold the Note(s) as an investment 

other particular occasion or event, Id cause the 
undersigned to attempt to sell any of the 

registered under the Act, as 
certain states in reliance on s 

Securities and 
Exchange Commission 0' 
and no securities 
government has rec Offering or made 

not be sold, pledged, assigned or 
s they are registered under the Act or 
istration is available, 

c&rsigncd represents and warrants that he or it will 
orconvey all or part of his or its financial interest in 
nless such Note(s) are subsequently registered under 

registration requirements of the Act  or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(sj for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
dcclared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thercon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note@) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement s h d  
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

applicable) which accompanies 

thc Company will bc rc 

securities laws. 

9. Foreign Person. If the 

becoming a nonresident 

10. Indemnity. to indemnify and hold harmless the 

r any claim whatsoever) arising out of or based 

or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copyJ in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail, 
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i 12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 

(c) This Agreement contains 

subject matter, and no 
implied, except as specifi 
or amendment of any o 
effective unless in writing 

effective unless m 

n of this Agreement or the application 
or circumstances shall be invalid or 

aw, such event shall not affect, impair, 
the remainder of this Agreement. 

parties hereto shall cooperate and take such actions, 
such other documents, at the execution hereof or 
as may be reasonably requested by the other in order to 

provisions and purposes of this Agreement. 

. I ,  

. . I  . . I I  

.. :.;t. . . . .  .,.. 
. .,. ....,:. .... ..,. . . . .  ..,, 

. , . I  ~. . . . ... .,... . , , I . . , . . , , , ,. .;,. . . , . . . . . . .  I . . . , ,  . . , . , , . . . , 
.::.1..,:.. 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement, 

Executed this 1st- day of Bw& , 2008, at  <CPk 
(City) P (State). 

If the Investor is an INDIVIDUAL, complete the following: 

Michael Caswell 
Print Name of Individual 

or are Community Property] 

signature of Spouse / Co-Investor 
(if Funds are to be Invested in Joint Name 

or are Community Propertg) 

Print Residential Telephone Number: 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (m [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defmed in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

I., ... ... r . ,  ... 
Print Federal Tax Identtycation . . .  Number ... ... ... ..... ... ..... ... ...... ....... . . .  

Print Name of Partnership, Corporation, 
Trwt, or Other Business Entity .., ...... ... . . .  . . . . . . . .  .,. . . . . . . .  , . .  . I  .,.. 

.., ... ............... . . .  . . .  ..... . . . . . . .  .............. . . . . . . .  ..,. . . . . . . . .  
, ..,., ........ .. 1.1 , ,  , 

. . . . . . . .  . . . . . . . .  . . . . . . .  .. I..,. 

. . . . . . .  ...... . . .  . . . . . . .  ..... ... ..... .... . . . . .  I . .  .... ...... ... .... . . . . . . . . . . . . .  
, . . , . , . 

. . . .  . . . . . . . . . . .  

Signature of Authorized Representative p#ht  Jurisdiotion of Entity 

Print Name of Authorized Representative 

By: 
Jim Hinkeldey - Vice-president 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate catego y in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

.. . L . . .  ... 
init ia Is 

herein below; 

initials B. “Accredited Investor”. 
I 

! 0 1. Any natural person who 
1 with that person’s spouse, at the ti 

($1,000,000) Dollars; 
I 
~ 

! 

the same income level in 

ection 3(a)(2) of the Act, or any savings 
defined in Section 3(a)(5)(A) of the Act, 

uciary capacity; any broker or dealer registered 
ecurities Exchange Act of 1934; any insurance 
13) of the Act; any  investment company registered 

decision is made by a plan fiduciary, (as defrned in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

I 
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0 5 ,  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

Investors. 

equity owner must meet the defin 
paragraphs 1, 2, 3, 4, 5,  6 or 7 above :%as a separate subscriber 

If this box is checked, please indicate on R separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 

1933, AS AMENDED (THE “ACT”). THIS NOTE 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) 
REGISTERED OR AN EXEMPTION FROM SUCH 

at 8840 E. Chaparral Road, Suite 150 

due and payable at maturity and base 

months from the Commenceme and any interest due on said 

ount of Ten Thousand ($10,000) Dollars per Note, or any 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Malrer shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Malrer. 

I I 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in banltruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for aU or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by future 1 

4. 

The Commencement Date of the Note shall 
certain “Subscription Agreement” attached 
Memorandum. 

5. STATUS OF HOLDER 

SECURITY FOR PAYMENT OF THE NOTE(S) 

COMMENCEMENT DATE OF THE NOTE 

defined in that 
vate Placement 

lute owner of this Note for the 

6,  SECURITIES 

action to enforce this Note shall be entitled to reasonablc 
ollection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein, No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to 'hi-Core Companies, LLC, 8840 E. C 
Scottsdale, A 2  85250. Such notice shall be 

no legal cffect. 

(e) Severability. If any provision 
thereof to any person or party be invalid or 
unenforceable under applicable 1 
render invalid or unenforceable 

Statc of Arizona, and an 
shall be interpreted and 
without regard to 
parties hereto here 

ereunder, or breach thereof, 

isdiction and venue exclusively in 
ny action or proceeding brought with 

Holder: 

Jason T. Mogler Michael Caswell 
Print Name Print Name 

lz- IUD% 
Signature & Date 
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EXHIBIT C 

i 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notcs”) offered by Tri-Core Companies, LLC 
(the Tompanf). 

The Purpose of this Questionnaire is to solicit certain information reg 
to determine whether you are an “Accredited 
state securities laws, and otherwise meet the 
purchasing Notes. This questionnaire is no 

Your answers will be kept as confidenti 
Questionnaire may be shown to such perso 
your eligibility as an Accredited Investor or 
the Notes, 

Please answer all questions corn 

A. Personal 

te (County t~ State)? M i COO o c ,  142- 
42 I 

by the following state: 

Contacts: Please identify any other state where you own a residence, are 
me taxes, hold a driver’s license, or have any other contacts, and describe 

7. Please send all correspondence to: 

(1 1 f Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-.l(a)] 

I 
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9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number 

.,. .., ... 
..I,._ _ .  . ... 6. Occupations and income *.>:., 

. . .  ... ... ... . . .  . . .  ... , . ,  . . ,  .... . .  .,. 
::.::::.:;, , 
. . . . . . . .  

,.. ..... .,, 
.:,::.:..:., 

. . . . .  ..... ,.. ..... ...... 
I. Occupation: C, c)~t DM e y  s c r d ; - c P ,  

.... ..... ..... . . . .  . . . .  ... 
1.1.1 

. . . .  . . . . . . . . . . . .  (a) Business Address 

2. Gross income du 

xceeded $300,000. 

Not Applicable 

. .  

(1 1 $50,000 

$200,000 

5. me with spouse during current year exceeds $300,000. 

No (3) Not Applicable (2) - 
..:., 
5.:. 
,.:.::: .......... .:, . . , .:.:.:.. 

.-. ,.. ........ .... 
. I , .  ... .... . , , .  . . . .  ... .... 

......._.... .. ............ .......... .......... ....... ....... C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) >( $50,000-$100,000 (2) $100,000-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 

I 

I 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 )- Yes ( 2 ) . X N o  

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

.price exceed 10% of 

F. Consistent Investment Strategy 

The information 
understands that the Cow 
with all applicable securiti 
promptly of any c 
undersigned of sec 

Signature (of spouse orco-investor, ifpurchase is to be 
made as joint tenants or as tenanis In common) 

Date: 12-I- 0% 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of Callfornia (Sea of Cortez), Sonora, Mexico for either resale or for development. 

and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 

accesslble by automobile for millions of visitors and buyers fro 

is area with the 
lete and only a 15-mile 
d for completion by the 

I , 
portion of the center section remains to be co 
end of Spring 2008. 

i 

Busiiiess Operrttions 

The Company is intended to 
select key employees. The 

behalf of the compa 
of a hired contract s 

fy motivated company with a small number of 
sponsibilities, planning and development tasks 

er in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

I 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

1 
Vlnce Gibbons - Vice-Presfdent, Principal, and Dlrector of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

drain, and sewer projects. Additional professional skills include total projec 

I 
I 

I 

j 
1 

developers and public agencies, as well as smaller more detailed 

requirements and criteria of each associated governin 
with an extensive base of knowledge that allow 
for a myriad of situations. 

Mr. Gibbons has owned and operated 
currently has offices in Arizona, Col 

erience has provided him 
e and cost effective solutions 

stered in Panama. With a staff of 

project manager of variou, are committed to ensuring that every project is 

Drainage plans 
Major Roadway design 
Master plan document creation ... .-:.,- 

'Ciintractor bidding and negotiations Preliminary lot layout and final plat 
Consfr,ucti$n~ .,... .,. oversight & management design 
Coordination of sub-consultants 0 Pro-forma cost estimates 

0 Design layout 

... 

D2 
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I 
Tri-Core Engineering i s  known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

E l  Rio Country Club - Mohave County, Arizona, 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community In Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, .. . ,  spacious clubhouse 
facilities, and community swimming pools and spas. 

.... .... .... .... .... ..., ,.., . . . .  .... .... .... 

0 Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the e 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Master 

Tri-Core Engineering was the e 
project is in the construction s 

Colonlas de Cardenas, Master 

0 

is 10,000-acre development. This 

Tri-Core Engineering was the 
Colonias de Cardenas developm r Planned Community. The project is 
currently at the p 

0 Punta Oelfln, Enc Cortez, Sonora, Mbxico. 

the engineer of record responsible for the engineering aspect 
olved in all aspects of the development process for this high- 

y. This community consists of a 790-acre seaside residential golf 
s a  five-star resort hotel. This project is in the permit stage. 

, , .  

Jim Hinkeltl,, posse$ses ... thirty-five years of banking and financial experience including portfolio 
management,:jo!niventure management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 

i 
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Mr. Hlnkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy Is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy i s  that the client and his investment or 
requirements come first and are paramount to each success. 

Adelphi University, Long Island, New York. He also holds a three year specialized 

attended numerous programs for finance, real estate, and management a t  
Wharton Business School. 

executives, professionals and consultants, as the Company 

Market Knowledge and tlie Property 
Knowledge of the Marketplacc: 
The Principals of the Company have been 
the El Golfo/Rocky Point market one o 
development and potential upsi 

ye markets in all of Mexico for 

the driving factors that in 

... . . . . . , . ...,. , . . ..,,., ,..'I . . . ;...:,.,: ~,.,.,...,.,~.~,... ,,.,.......,.,,~ 
The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

! 

i 
I 

0 The $50 mllllon dollar international airport under construction at  Rocky Point that will 
accommodate all types of passenger planes. The first runway Is completed and the balance is to 
be completed by 2008. 
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Two state-of-the-art hospitals, Hospital of Pefiasco and the IMMS Hospital, are currently under 
construction and will serve the El Golfo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for 
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal 
Highway. This three hundred mile highway is being built a t  a 
will connect the port city of Guaymas In Mexico with the US/ 
south of Yuma, Arizona, This will make this whole area m 
in Southern California, Arizona, and Nevada for weekends a 
visitors from all across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is at  the southeastern edge ofthe to 
approximately one hour drive time south of the US. /Mexico 

ico border at San Luis Rio Colorado, 
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage. 
There are rolling dunes and wonderful views of the Sea of Cortaz and the mountalns of the Baja 
Peninsula. The site Is well-adapted for the launchlng of small boats. 

lopment for Lot 47: 
velopment fronting on and viewing the Sea of Cortez in the 

I lorado, Sonora, Mexico. The property consists of 10. 

hectares (26.8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortez and the 
mountains of the Baja Peninsula to the west. The property has over 200 meters (640+/- feet) of sandy 
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortez 
(a.k.a. the Gulf of California). 

This project is a proposed mixed-use development, including a gated single-family development of 40+/- 
villa lots, a 140-unit condominium development, and some commercial facilities. 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, al l  villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six 
for miles in each direction and ea 
amenities associated with a destination development. 

Business Gods 
In early 2008, we will be contracting for the necessary survey,.f 
studies required for the permitti 
“Federal Zone” so that we may 
that Is currently controlled by the Mexican Gover 
proceeding forward. 

After preliminary discussions with utility 
contained utilities are in the best i 
from the municipality of  San Lui 

concession and we are 

rmits for these utilities will be sought 

cus will be on the preparation of the site plan, 
ticipated that by mid-2008, we will be 

Once the final layou lopers, investors, and realtors in Mexico 
the intention that the Company will be in a position to move 

velopment. The Company foresees the 
g in mid-year 2009. 

e Company will continue to focus on the development of strong 
financial institutions, law firms, building 
d working relationship with several 
hroughout the entire developmental 

process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 

I 

I 
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El Golfo / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Corter. Along its entire length, it i s  a major recreation / boating area for Arizona, 
Nevada, and Southern Californla in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter- creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 

constructed developments with many beachfront amenities. These units ha 
$300,000 to over $1,500,000, primarily to U.S, resldents. 

Cortez and is well protected from adverse weather. Conseque, 

from the sandy beaches directly to the water. There i 

development. In anticipation of this fut 

increase from five to sixteen, and w 

For the first time, large US, 
reasonable driving dista 

Mexico with extensi 

time for crossing the border. 

ada, and Western Arizona will be within a 
rn Callfornla market will have its driving time 

,driving access from the United States. 

oceanfront land in this area’s acreage is limited, the demand for this 

, Nevada, and Western Arizona. 
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P rofo ism a 
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer $14,200,000 
~ :.:.. . . .  Total Revenua .:,;,;. .... ... $14,200,000 .... .... . . . .  

Finder's Fee 

Total Net Revenue 

4% 

.... .... ... .... ... ... .... .... ._ . .  \ '  . . .  .... ... .... .... . . .  . . . .  .... ... .... ... .... ........ ... .... . . .  ... 
EXPENSES .... 
ON-SITE WORK 

Mass Excavation I Flll& Cradlng $200,000 
. . I . . , . . . . . .  . . . . . . . .  .... ........ . I .  

.... . . . . . . .  ,,. .. . .  .... 
......... ........ . I , , . . , . . . . .  

I . '  .... 
,.., 

' .,'. 
..'. 

.,. , . .  
... 

Gated Entryway 

Perlrneter Wall 

rotal Onslte Work 

SOFT COSTS -GENERAL, 
4DMINISTRATIVE & LEGAL 
L\dminlstratlve (Taxes, Permits & Lice 

VATAWA Bond 

rotal General Expenses 

XNERAL PRO 

'OTAL EXPENSES 

'roject Contingency 

Vincipal and Interest 

'otal Expenses, Contlngency, and 
nterest 

let Income 
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I parcel47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertlcal on Condos, Vertlcal on Villas 

March 2008 TOTALS 

#of Units Unit PrlcelCost / Unit Total 
Size S.F. Sales/Cos t 

.,. ... ... .. . . 
UNITS 

... ... ... 
. . I  ..' I., ... ... Condo Tower Unlts 140 ..I 

38 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue $91,400,000 

INFRASTUCTURE TAKE-OUTS 

NATAWA($30kx 178 Units) $5134o,ooo 

SALES COMMISSIONS 

Sales Commissions $5,484,000 

Total Sales Commlsslons $51484,000 

Total Net Revenue $80,576,000 

..,. 
AMENITIE$~ONSTRUC~ION 

Landscape and:l~Ig&n System 

Grading 

Beach Club 

18- Hole Putting Course 

Construction Office 

Total Amenities 

,.: 7,: ,,.. '.:.:.I.. 

$14,200,000 

$8o,ooo 

$951000 

$1,000,000 

$500,000 

$215,000 

$l,8go1000 

1 
i 
I 
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Vertical (Continued) 

Construction j4o 1,500 110 

Architectural (4% of construction costs) 

Total Condominiums 

4.0% 

#of  Units Unit Price/Cost / Unit Total 
Sfze S. F. SaleslCost 

Ocean View Villas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean Vlew Vlllas 

SOFT COSTS -GENERAL, ADMINISTRATIVE & LEGAL 

Administratlve (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 
. . A  .... . , . .  ..... . . . .  ..... ..,. ..... ..... ..... ..... 

. . I . .  

‘:,I. .I . .  ,.. 

2,500 125 

...... . . . . . .  ....... ....... .... .... .... ..,. . . . .  .......... ............ .. , . .... . . . . . . .  .... . . . . . .  ..,. ..... ... 

)ffsite (San olego z,ooosf, @ $3 sf 4yrs) 

bffsite (Rocky Point 2,00osf, @I $3 sf 4 yrs) 

emporary Sales Office 

ales Off Ice 

ob Supervision & Coordination 

otal General Project Expenses 

OTAL EXPENSES 
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Vertical (Contlnued) H of Units Unft PricelCost / Unit Total 

Size S.F. SaiesjCost 

Interest (Debt Servlce) 

Total Expenses, Contlngency and Interest 

Net Income 

Cumulative 
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Articles of Interest 

Plans To Designate 4OOM Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three main infrastructure prolects 

(h ttp://defren te.puerto-penasco, com/edltions/452/003. h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Director of Public Works is 
planning to continue during 2008 the integral project of city paving and electrification and water supply 
to the new neighborhoods - as well as enlarge the city's drainage network to improve the city's image. 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is the unprecedented Paving Works Project, 
for which he is obtaining a package of Federal Government resources around 100 million pesos ("$9.2M 
USD). 

Rangei Lopez said that they want to  continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 
streets repaired during this past year. If this project is accomplished in full, the percentage of paved 
streets in our city will rise from 18% to 40%. 

Moreover within the prolects for 2008, the Director of Public Works mentioned that they will include 
the Installation of the drainage network for the northwest sector of the city with and investment close 

to 60 million pesos ("$5.5M USD). 

At the same time they wlll work on the construction and maintenance of 
sidewalks a t  the main boulevards and avenues, not forgetting the purpose 

proving the image of the old harbor sector where financial resources 
esignated for around 90 million pesos of improvements ("$8.3M 
according with the executive plan approved by the city council. 

To continue with the electriflcation In the New PeRasco and San Rafael 
vestment of at least 15 million pesos ("$1.38M USD) is designated for 2008, 

and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools wlth the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

I 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 ! 

Border Governor's Conference, Tourism, Development All Bode Well For Pefiasco In 2008, Says 
CANACO 

(h ttp://defren te.puerto-penasco, com/editions/451/002. h tml) 

By Ivan Bravo Lopez 
Issue #451 

, Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Nacional de Comercio de la Ciudad de Mexico -Mexico's System of Local Chambers of 
Commerce and Development) managed to close out a good year according to its director Arturo 

governors, which was seen as a huge success. 
I Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
1 

Arturo Rodriguez Rico, President of the National Chamber of Commerce (CANACO) said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the year very well. That is  due the fact that December 1s the month with the biggest increase in 
sales. 

"It was a positive year for the growth and development of the economy of Puerto Peiiasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
ft was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free. I ts  results will hopefully be noticeable in 2008 and 
2009," he said. 

The president of CANACO said that many State Programs came to Puerto PeAasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeRasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

j 
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"There are many projects in Puerto Peiiasco that were already in place as well as new ones. Although 

of further improvements next year," said Arturo Rodriguez Rlco. 
some have not yet started, we are taking full advantage of those already here which will help the chance 

I 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 

tourism. 
I that will bring other economic benefits, as the economic structure in the port depends mostly on 

"Puerto PeAasco depends on tourism, and with the opening of the new international airport and with 
the improvements at  the border crossings, CANACO is expecting an economic boom to take place. In 
past years and in 2007 we expected tourism mainly from Arizona. But with the new Infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flights. So we are expecting a sudden increase to the economy since Puerto Peflasco is an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the first trimester of the 
year. A few US. holidays are coming up that brings surges of tourists who prefer to come to Puerto 
Pefiasco for their vacations. He also commented that the 'snowbirds' -the seasonal visitors from 
outside the Southwest regions - are starting to arrive to this port early this year, and with them the 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rlco said that there are more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to  help strengthen and create 
newer and better programs. 

Pefiasco Maintains Strong Flow Of Toiwism 
Real Estate Crisis Believed to Have Already Hit Bottom 

(http://www. visitrockypoin t. com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn In the United States, Which has 
already hit bottom, throughout 2007 Puerto Peiiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

! 

Salldo Pavlovlch detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city's ! 
potential continues to be positive and the area is still the star destination in Sonora, He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same "boom" in tourism. 

I 

I 

He stated that the 2007 economic downturn and real estate crisls in the United States had a strong 
impact on Peflasco, However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto Peflasco has been favorable. He added that though there was 
a slowdown in investment, the flow of tourism did not drop; to  the contrary, this remained at high 
levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

OWNING REAL ESTATE IN ROCKY POINT 
From the "Real Estate Guide Rocky Point", January 2008 

(http://www. atrockypoint.com/urticle_owning_real_estate_In_rocky_poin t )  

"Real estate in Rocky Polnt has been a flourishing business for the past ten years..." 

Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautiful to visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours, A timeshare cannot offer you all of that no matter how desirable the 
location, since i t  can be difficult to get the time slots that you want and even harder during peak 
vacation time, A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Peflasco, is one of the most incredible real estate locations in Mexico. 
lnvest in Mexico and you can retire to your beachfront condo whenever you wish to  enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss, Owning Real Estate in this growing market can also be a greatly profitable adventure, The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally slt empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into big money for interested investors, and getting a great vacation 
home that pays for itself is no small benefit either. You may become so enamored with your property in 
Rocky Point that you will not be willing to sell It! Current market conditions are definitely in favor of 
those who want to purchase, so do your research, hire a certified agent to guide you through the 
process and start looking a t  potential ocean side properties. 

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and 
luxurious condominium projects and other properties In this city are made for the comfort and delight 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play in the tranquil waters of the Sea of Cortez. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall in love with this incredible location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreaming of. Take advantage of current market conditions, and Invest now! 

Investing in a condominium in Rocky Point could be a smart investment choice for those who are looking 
to invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, if you don't decide to retire to Mexico entirely. Wlth all 
of these incredible benefits, what could be better? 
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Memorandum# Elioa Cfm Referral: Brian D t s k l ~ f r  

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDU 

Tri-Core Companies, LLC 
An Arizona Limited Liability C Y 

$4,500,00 

Tri-Core Companies, LLC, ompany (hereinafter referrod to as the 
ate Placement Memorandum a max 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions tu Company 

Per Unit $10,000 $1,000 $9,000 
Maximum Units $4 , 50O,000 $450,000 $4,050,000 

The date of this Private Placement Memorandum is March 1, 2008 
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DISCLAIMERS 

I 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 

OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORA 

SUCH RISK FOR AN INDEFINITE PERIOD 

A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI 
NOTES ISSUED PURSUANT TO T 
RESALE OF THE NOTES IS LIMI 
LAWS AND IT IS THEREFORE EACH POTENTIAL 

THE PRICE OF THE N D IN THIS OFFERING 
MEMORANDUM HAS RMINED BY THE SPONSORS 
OF THIS INVESTMEN E INVESTOR SHOULD MAKE 

ALL THE CIRCU ED IN THE ATTACHED OFFERING 

TO GIVE ANY INFORMATION OR MAKE ANY 
WION WITH THIS MEMORANDUM, EXCEPT 

FORMATION OR REPRESENTATIONS CONTAINED 

PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
ERMS AND CONDITIONS OF THIS PRIVATE OFFERING 

0 VERIFY THE INFORMATION CONTAINED HE.REIN 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY A S  ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

THE COMPANY. PROJECTIONS OR FORECASTS I 

i i i  

, 
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1. SUMMARY OF THE OFFERING 

... 

2. 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE: 
DMlAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

Commencement Date of each Note. 

percent if for reasons beyond th 
shortness of building materials, 

additional twelve months from 

None of the Notes 
in the Company. 
terminate no late 

as labor strikes or 
rity date cannot be 

g will be a maximum of Four Million Five 

es, LLC (the ‘Company”) was formed on August 29, 2007, as 
ed Liability Company. At the date of this offering, One 

of the Company’s Membership Units were authorized and 
00) Membership Units are issued, and outstanding. The 

Company is in the business of construction management, land acquisition, and 
development. 

! 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties dong the coast of the 

I 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations .as to the accuracy 
or achievability of the underlying assumptions and projected‘%esults contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depe 
existing management. At the 
involved in the management of t  

Jason Todd Mogler - Presi 

Mr. Mogler is a princi 
Development LL 

emic resume at  Arizona State University 
ence degree with a major in marketing and a 
studies with Thunderbird American Graduate 

gement give him an international understanding of 
keting position. His practical work experience as 
Lending for the Royal Bank of Canada gives him 

........ :..,. ..... ,.:.>>; .... .... .... .... ...... ............. ............ ........... .......... ........ ....... 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally, His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects, Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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I inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad expericnce has provided him with an extensive base of knowledge 

situations. 

Mr. Gibbons has owned and operated Tri-Cor 
Tri-Core Engineering currently has offices in 

individuals and professionals, Tri-Core Engi 

d his staff are 

attention and service they requir 

Agency coordinatio 
Assuranc 

t. layout and final plat design 

I 

i 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities, Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

and community swimming pools and spas. 

Mexico. 
Tri-Core Engineering was the e for this 10,000- 

Colonias de Card 
Panama. 

g firm for the Panama Railroad 

of M6xico - Sea of Cortez, Sonora, 

ment process for this high-end master planned 
unity consists of a 790-acre seaside residential 

Vice-president and Principal 

eldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr, Hinleldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

! 

i 
I 
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Mr. Hinkcldey also managed a mortgaged backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a 
Money Management from Adel 
holds a three year specialized 
Bankers of America which he r 
numerous programs for fman 
University and Wharton Business School. 

The management team may be furth 
and experienced executives, profe 
matures and grows. 

. . . . . . . . . . . .  ,.., .,. . . . . . . . .  .... 

4, TERMS OF THE OFFERI 

4.1 GENERALT 

m of Four Hundred and 
s per Note, for a maximum of 

500,000) Dollars to a select group of 
irements (see “INVESTOR 
has the authority to sell 

ERTNG AMOUNT - HOLDING ACCOUNT 

s established an Investment Holding Account with Wells Fargo 
No minimum offering 

released from the holding 
the offering proceeds will be placed. 

d utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes arc subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

Subscription Agreement as submitted by an investi 

will be delivered to qualified Invest 
All funds collected from investing S 
account under the control of the Corn 

Company without the Co 

in part or terminate this Offering under 

the maximum offering subscription amount of 
red Thousand ($4,500,000) Dollars 

tanding the above, this offer shall terminate one (1) year 

xceeding thirty (30) days thereafter to which the Company, in 
cretion, may extend this Offering. 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”), 

I 

Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

Notes will have an ann ty (60%) percent interest, 

enalty at any time. The Company reserves 
ional twelve (12) months at the annual rate of 

f building materials, the abovementioned maturity 
ompany elects this option, the maturity date would be 
Ive months from the above noted maturity date. The 

issued in the form attached hereto and incorporated herein by 
gh set forth in full herein as  Exhibit B. 

CUFUTY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note hoIders will be paid in full. 

I 
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6.3 RE=IPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1 s t  of each year. 

7. USE OF PROCEEDS 

... ... ,.. 
~l~.::,It,cludes~~stimated :::. . memoraridum preparation, filing, printing, legal, accounting and ofher fees and 

(2) This OJJering is being sold bu the o/l?cers arid directors of the Conlpctny, who will not receive m y  
compensation for their efforts. No sales fees or commissions will be paid to sudr oflcers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD arid who enter into a 
Participafing Dealer Agreement with the Company. Such brokers or dealers mall receiue commissions up to 
fenpercent ( I  0%) of theprice of the Notes sold. 

(3) Includes Scottsdale arid Mexico omces; legal and accounting fees. 

(4) No mbliniurn has been set for this offering. 

(5) Amount due to Tri-Core Business Development, U C  for inter-company transfer of title to %-Core 

~..e,pe!ise$telaled to the Offeting __......., .... _... ...... ... 

Compmies, LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as  adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outs tanding 

N e t  Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S5 ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

ent stage company and has not yet commenced its 

D CAPITAL RESOURCES 

idity and capital resources are dependent on its ability to 
al to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 

I 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

representative, may inspect the books and 

11.2 INDEMNIFICAT 

Indemnification Company to directors, officers, or 
riwna law. Indemnification includes 

5 s  and, in certain circumstances, judgments, 
actually paid or incurred in connection with 

is fair and reasonable under the circumstances. 

ESTMENT INVOLVES A D E G R E E  OF R I S K  AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN T H I S  OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF T H E  RISK SUMMARIZED BELOW, 
A S  WELL AS T H E  OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

I 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company, Unforeseen expenses, 
complications, and delays may occur with a new Company, 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. 

Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR 

The Note Holders 

will be made 
rs do not have 

e is willing to entrust 
all aspects of the management 

The transferability oft  
should recognize the ent in the offering. It is not 

ATION OF THE COMPANY 

available to use to pay principal or interest on the Notes, 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDINQ TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

Hinkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

Memorandum may subscribe for 

following exhibits contained in 

ExhibitA INST UBSCRIBERS and SUBSCRIPTION 

NOTE: This Note will be signed by Tri-Core 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERIMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85260. 

15. INVESTOR SUITABILITY REQUIREMENTS 

16.1 INTRODUCTION 

such Investors should rely on their own tax consul 
investment advisors in making this investment decision. 

16.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has such 

investment in this Offering 

2. The Investor 
investment, has 

as no need for liquidity in this 

he Note(s) for his, her or its own account 
and not with a view toward subdivision, 

nalization thereof, or for the account of 
present intention of selling or granting any 

envise distributing, the Note(s). 

e Investor has read and understands this Private Placement 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 

i 
I 
! 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defrned below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

reasonable expectation of reaching the 
Ye=; 

of the Act, whether acti 
broker or dealer registe 
Exchange Act of 1934 

r:$,duciary capacity; any 
ion’ 15 of the Securities 

as defined in Section 
registered under the 

irected plan, with investment decisions made solely by 

5, Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million f$S,OOO,OOO) 
Dollars; 

1 

! 
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I 

6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

subscriber who must meet all suitability re 

15.5 ACCEPTANCE OF SUBS 

The Investor Suitability Req 

Subscription will 
modify such re mstances dictate. All Subscription 

se appears to be an unsuitable Investor in this 

result, may accept less than thirty-five (35) Non-accredited 

.... .... .... .... .... .... .... ... , . .  ... ........ .... ... . . . .  . . . .  ....... .................... ..... .... ............. 6. LIT'iGATfoN 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

I 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the ofice of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters rela$jyg to its proposed 
operations or present activities, The Company will afford poten&$ Investors and 
their representatives the opportunity to obtain any addition 

matters of interest. 

18. FORECASTS OF FUTURE 0 

Any forecasts and proform 

in this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREIVIENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company, 

c 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD]. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering's underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor's 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar inv 

Limited Liability Company. 

process). 

curities; controls on the resale of such 

. An independent 

, Consists of the Note, Subscription 

Company. 

TERMINATION DATE, The earlier to occur of the date on which all 
Notes are sold or February 28, 2010. 
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20. 

i 

ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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. ::. .............. 
1 .......... ..', ......... .... .... ,.:: ,-..I ...... 
...... .., ... ... .., ....... ...... ,.. 

....... 

Print Name of Subscriber: Elton Chan 

Amount Loaned: $70,000.00 

Number of Notes: Seven 17) 

....... Tri-Core Companies, LLC 
'.:<,;*, .., , . 

,:::.::, 

i 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directsd in Section I11 
below. 

‘..... *...;., 
q., 

‘,‘.5 ... 
I. 

11. 

111. 

IV 

Documents where appropriate. 

Payment for the Notes must 

Holding Account of the Company. Once the 
offering amount has been reached the funds will 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 

TRI-COO5603 



Print Name of Subscriber: Elton Chan 

Amount Loaned: $70,000.00 

Number of Notes: Seven (71 

I 

I 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

(f) Subscription. The undersig 
Tri-Core Companies, 

o the Company Ten 
an aggregate loan of 

herewith, and all supplements, if 

e Company has the discretion to offer 
ess than the minimum, 

$10,000) Dollars per Note, with no minimum 

n D, and under certain other laws, including the 

Note(s) , Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Make?’ of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
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Company the Loan Amount by check made payable to the order of Tri-Core 
Companfes, LLC in the amount indicated above. 

I 
5. Acceptance or Rejection of Subscription. The undersigned 

understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 

I 

I 

j 

case of a rejection of the subscription in whole, or those 

Period up until such time th 
discretion, to accept the subscri 

close in whole or in part or 
terminate this Offering u 

g the above, this offer shall terminate one (1) year 
isprivate Placement Memorandum; or on such later 

the Loan. The Note(s) subscribed for herein shall not be 

Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and thc Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

i 
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8. Representations and Warranties. 

(4 The Company hereby represents and warrants as follows: 

(9 The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of 
Arizona and has the requisite company power and authority to 
own, lease and operate its properties and to carry on its business 
as now being conducted; 

of the Company enforceable against the 

applicable bankruptcy, insolvenc 
similar laws from time to time 

availability of specific itable remedies 
under or by virtue o 

of the Company have 
sary  corporate action. 

late any judgment, order, injunction, 

ersigned hereby represents and warrants to the Company 

e undersigned has received the Private Placement Memorandum 

Subscription Documents and the information contained in those 
documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 

I 
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I 

rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
dcgree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 

acceptance by the Company of the su 
agrees to be bound by such provisions. 

(v) The undersigned, if an’: 
majority in the state in whic 
resident and domicil 
the state set forth 

or incorporation. 

lete loss of his or its investment in the Offering. 

undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable, 

I 

(ix) The undersigned’s overall commitment to invest in the 
Notc(s), which are not readily marketable, is not disproportionate 
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to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) sucp&her information 
as he or it desired in order to evaluat 

have been made or oral or 

Offering or interests that we 

newspaper, ma or broadcast over 

whose attendees h 

a corporation, limited liability 
other entity, it is authorized and 

to the Company and the person signing 
f such entity has been duly authorized 

ndersigned is a corporation, limited liability 
son signing this Agreement on its 

arrants that the information 
mpleted by any shareholders of 
uch limited liability company or 

such partnership is true and correct with respect to 
partner (and if any such 
, limited liability company or 
sons having an equity interest 

ility company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
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which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

I 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as d&losed herein, no 

(mi) The undersigned ac 

certain states in reli ions from registration, 
(B) the Confidential bscription Documents 

exempt from registration pursuant 

i 

the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will fife any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 
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(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reselves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 

(xx) All information provided 

applicable) which accomp 
accurate in all respects, an 
the Company will be re1 
detriment in dec 
Note@) to the un 
exemption from re 

other foreign enti 

d all loss, liability, claim, damage and expense 

11, Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at  their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after maiIing by certified mail. 

, 

I 

A1 0 

TRI-COO5610 



. I 

I 

12. Miscellaneous. 

(4 This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of 
the parties, their successors and, subject to the above limitation, 
their assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 

8 This Agreement contains 
representations and arrangements 
subject matter, and no repre 
implied, except as speci 
or amendment of any this Agreement shall be 

'arties to this Agreement, 

(d) No waiver of 
effective unless 

,,applicable law, such event shall not affect, impair, 
r dnenforceable the remainder of this Agreement, 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this $o day of 

(city), t ~ r  1  FA\ C-tL-btct (state). 

,LW, 2009, at 8 -11- 
7 

If the Investor is an INDIVIDUAL, complete the following: 

Elton Chan 
Print Name of Individual 

Funds am to be Invssted in Joint Name 
or are Community Propertg) 

are Community Property) 

Print Residential Te ephone Number: 'I..._ 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under), 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

____ 
Signature of Authorized Representative 

Print Name of Authorized Representative d Representative 

Print Residential Address of Inves entia1 Telephone Number: 

ACCEPTANCE 

TRI-CORE COMPANIES, LLC 
. . .  . . .  . . . .  . . .  . . .  . . .  . . .  ... ... :.:+ . . . .  .. m,.... ........ .... ................... .... 

............ ............. ......... .......... . . . . . . .  ...... . . .  c Jason Todd MTglex - President 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate cutegory in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

I - 
initials A. “Nonaccredited Investor”, The under 

meet the definition of an “Accredite 
herein below; 

“Accredited Investor”. 
Investor as defined bel 

Any natural person wbos 
xceeds One Million 

ection 3(;a)(2) of the Act, or any savings 

t; any Small Business Investment Company 

decision is made by a plan fiduciary, (as defined in Section 3(2 1) of such Act, which is 

investment adviser) or if the employee benefit plan has total assets in excess of Five 

solely by persons that are accredited investors; 

04. Any private business devel 

either a bank> savings and loan association, insurance company or registered ~ 

Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 1 

rnent company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, exccutive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

Inve s tors. 

I Company, or (b) the equity owners 
~ for the purpose of investing in the 

..as a separate subscriber 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE 
1933, AS AMENDED (THE “ACT”). THIS NOTE 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS 
REGISTERED OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING TO SUC 

Tri-Core Companies, LLC, an Arizona 
at 8840 E. Chaparral Road, Suite 150, Scotts 
received, promises to pay to the Individual 
as the “HOLDER,” the principal sum of rate of return of 

and payable at 

ht to extend the maturity for an 

beyond the  company's^ bor strikes or shortness of building 

option, the maturit 
noted maturity dat 

unt of Ten Thousand ($10,000) Dollars per Note, or any 
for sale by the Maker, pursuant to that certain “Private 

F DEFAULT 

A default shall be defined as one or morc of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantidly all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and rcmain unstaycd for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 

Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder 
purpose of making payment 
shall not be affected by any 

defined in that 
rivate Placement 

and for all other purposes, and 
nless the Maker so consents in 

6. SECURITIES 

This Note has n 
offered for sale, 

d collection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

j 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

(d) Section Headings, The headings of t 
have been inserted as a matter of convenience 
no legal effect. 

ot affect, impair, or 

(4 Applicable Law. Th o have been made in the 
State of Arizona, and an 

e State of Arizona 
of Arizona. The 

w, each party respectively acknowledges that 
IS promissoy note. 

Holder: 

, 

Print Name 

c Signaturk& Date 

Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “NotesJ’) offered by Tri-Core Companies, LLC 
(the ‘4CompanyJ’). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an “Accredited Investor,” as defined 

Questionnaire may be shown to such persons as 
your eligibility as an Accredited Investor or to as 
the Notes. 

priate to determine 
lity for investing in 

Please answer ail questions co 

A. Personal 

9 
te (County & State)? * Latad 4 

cts: Please identify any other state where you own B residence, are 
xes, hold a dn’ver‘s ljcense, or have any other contacts, and describe 

7. Please send all correspondence to: 

(I) t/ Residential Address [as set forth in item ,421 

(2) - Business Address [as set forth in item B-I(a)] 

c1 
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I 1. E-Mail Address: '&. (3d 04 @ 

I . .* B. Occupations and Income ... 

I. Occupation: 

(a) Business Address: 

(b) Buslness Telephone Number: 

2. Gross income 

(I)  $25,000 

3. Joint grass inco xceeded $300,000. 

Not Applicable 

4. Estimated gros 

5, me with spouse during current year exceeds $300,000. 

(2) - /NO (3)- Not Applicable 

... C. NetWorth 

I, Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, induding the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,00O-$500,000 
$750,000-$1,000,000 (6) /over $1 ,OOO,OOO (4) $500,000-$750,000 (5) - 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 1- JYes (2)- No 

i 

l D. Affiliation with the Company ... ..- 7.. 
Are you a director or executive officer of the Company'? 

E. Investment Percentage of Net Worth 

.price exceed 10% of 

F. Consistent Investment Strategy 

Is this investment consistent with 

The information 

I 
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EXHIBIT D 

i 

j 
j 

. .  

i 

I 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

because of the access the new Coastal Highway has afforded this area 
area was inaccessible except by rugged four-wheel-drive vehicles. 
accessible by automobile for millions of visitors and buyers fr 

is area with the 

portion of the center section remains to be co 
end of Spring 2008, 

kd for completion by the 

Business 0 p era tious 

ly motivated company with a small number of 
sponsibilities, planning and development tasks 

ployees will be done by hired contract services. An example 

tner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of international Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

I 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vlnce Gibbons - Vice-President, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

control. Mr. Gibbons is proficient in managing multi-discipllned tea 

within budget. He has worked on a wide variety of projects../ 
Nevada, and New Mexico, and in the countries of Pana 

fjerience has provided him 

for a myriad of situations. 

Mr. Gibbons has owned and operated 

highly qualified and diversified 

years. Tri-Core Engineering 

ibbons functions as owner, president, and 
are committed to ensuring that every project is 

individual attention 4 

oversight & management 
Coordination of sub-consultants 
Deslgn layout 

D2 

Drainage plans 
0 Major Roadway design 
e Master plan document creation 
e 

0 Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is  known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

E l  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 

. ,  

facilities, and community swimming pools and spas. 

Eagle Vfew Subdivision - Klngman, Arizona, 

Tri-Core Engineering was the engineering firm of record f 
residential community in Kingman, Arizona. 

Colonias de Cardenas, Master Pla 

Tri-Core Engineering was the e 

f Cortez, Sonora, MBxico, 

engineer of record responsible for the engineering aspect 
olved in a l l  aspects of the development process for this high- 
his community consists of a 790-acre seaside residential golf 

five-star resort hotel. This project is In the permit stage. 

nking and financial experience including portfolio 
nture management, and all aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/llability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

I 

1 

Mr. Hlnkeldey's business philosophy is  based on total enterprise engagement, accountability, and the 
deliverabiiity of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

finance from the Mortgage Bankers of America which he received at North 

Wharton Business School. 

I 

Market Knowledge and the Properly 
Kiiowledge of the Marketplace: 
The Principals of the Company have b 

development and potential upside i 

The El Golfo area was ch 
the driving factors that in 

! 

es due to its potential appreciation. Some of 

tes markets (one hour drive from the Border of US/Mexico); 

n views of the Baja Peninsula; 

300 miles to the south along the coast of the Sea of Cortet to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate al l  types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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0 Two state-of-the-art hospitals, Hospital of PeAasco and the IMMS Hospital, are currently under 
construction and will serve the El  Golfo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for 
both Americans and Canadians. This Is evidenced by the millions of dollars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal 
Highway. This three hundred mile highway is being built at a cost in excess of $200 million dollars and 
will connect the port city of Guaymas in Mexico with the US/Mexico border a t  San Luis Rio Colorado, 
south of Yurna, Arizona. This will make this whofe area much I 

in Southern California, Arizona, and Nevada for weekends and 
visitors from all  across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is a t  the southeastern edge of the town a 
approximately one hour drive time south of the U.S. /Mexico b 

1 1. 

i 

I 
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage. 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site is well-adapted for the launching of  small boats. 

ment fronting on and viewing the Sea of Cortez In the 
a of San Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/- 

hectares (26.8+/- acres) of land on a site overtooklng the scenic wat ays of the Sea of Cortez and the 
mountains of the Baja Peninsula to the west. The property ha5 over 200 meters (640+/- feet) of sandy 
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortez 
(a.k.a. the Gulf of California). 

This project is a proposed mixed-use development, including a gated single-family development of 40+/- 
villa lots, a 140-unit condominium development, and some commercial facilities. 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

I Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 

amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary surve 
studies required for the permitting stage. In addition, we w 
“Federal Zone” so that we may have exclusive use o f t  
that i s  currently controlled by the Mexican Gove 
proceeding forward. 

After preliminary discussions with utility 
contained utilities are In the best inter 
from the municipality of San Luis (t 

During the early part of 
a l l  required studies, and 
finalizing the preliminary 

ction with our partners. 

cus will be on the preparation of the site plan, 

vidual lots or sell the development. The Company foresees the 

e Company will continue to focus on the development of strong 
rty professionals (realtors, agents, financial institutions, law firms, building 

es, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is  a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
"Snowbirds" in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condo.mlnium units built In 
the Sandy Beach neighborhood of Rocky Point within the past few years. These a 

$300,000 to over $1,500,000, primarily to U.S. residents. 

Et Golfo is about 25 miles east of Rocky Point. The E l  Golfo area 

from the sandy beaches dlrectly to the water, There i ad that ends at E l  Golfo. 

Accordingly, this whole area between Rocky Poi& 
development. In anticipation of this fut 

increase from flve to sixteen, and w 

For the first time, large U.S. 
reasonable driving distan 

undergo extensive real estate 

time for crossing the border. 

ada, and Western Arizona will be within a 
ern California market will have its driving time 

$round four hours. There are many resort areas of 
place, however, there are only limited areas on the calm 
driving access from the United States. 

at has dramatically changed access to this area. It Is the 
oceanfront land in this area's acreage is limited, the demand for this 

... a, Nevada, and Western Arizona. . . .  . . .  . . .  . .. .... . . . .  .... . . .  . . . .  ... .. . .  ... ..... .... ..... . . . . .  ....... ... .... . . . . . . . . .  . . . . . . . . . . . .  ............ .......... . . . . . .  ... . . . . . . . . . . .  ........ 
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Proforma 
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 
Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer $i4,200,000 

Total Revenue 

Finder's Fee 4% 

Total Net Revenue 

EXPENSES 

ON-SITE WORK 

Mass Excavation / FilI & Grading 

Gated Entryway 

Perimeter Wall 

Total Onsite Work 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 

NATAWA Bond 

T'otal General Expenses 

I... 

Zooncept @proval, Zoning, Environmental 

rota1 Genera~Projec$,Expenser . ........ * 
,... .. ,......, 

rOTAL EXPENSES 

%eject Contingency 
lrincipal and Interest 

rota1 Expenses, Contingency, and 
nterest 

let  Income 

$200,000 

$25,000 

$100,000 

$325,000 

$50,000 

$200,000 

$100,000 

$350,000 

$80,000 

$50,000 

$20,000 

$i30,000 

$280,000 

$95,500 

$11,520,000 

$12,s70rfoo 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertlcal on Condos, Vertical on Villas 

March 2008 

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condolower Unlts 

Ocean Vlew Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Units) 

TOTALS 

# of Units Unit Price/Cost / Unit Total 
Size S.F. SaleslCost 

140 

o $42,000,000 

$91,400,000 

$5r340,000 

SALES COMMISSIONS 

Sales Commissions $5148'hooo 

Total Sales Commlsslons $5,484,000 

Total Net Revenue $80,~76,oOo 

$14,200,000 

$80,000 

3ading $9'%000 

3each Club $1,000,000 

18- Hole Putting Course $500,000 

Constructlon Offlce $215,000 

rota1 Amenities $1,890,000 
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Size S.F. SaieslCost 

Constructlon 140 1,500 110 

Architectural (4% of construction costs) 

Total Condominlums 

4.0% 

.c_III- 

Ocean View Villas 

Construction 

Architectural (4% of constructlon costs) 

Total Ocean View Vlllas 

38 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Matketlng 

GENERAL PROJECT EXPENSES 

Constructlon Camp 

Temporary Utilities 

... ,... .., 
iJnp1oyeefi:Qlping ,,.., .... ,;;;; 
Iffsite (Scottsdaie:.j;if, @ $3 sf 4 yrs) 

..... 

Iffsite i an Diego 2,000sf, @ $3 sf4yrs) 

Iffsite (Rocky Polnt z,ooosf, @ $3 sf 4 yrs) 

-emporary Sales Office 

iales Off ice 

ob Supervidon & Coordination 

'otal General Project Expenses 

'OTAL EXPENSES 

i 

I 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

! 

(h ttp://de fren te. puerto-penasco. com/editions/452/003. h tml} 

Press Bulletin 
Issue #452 

.'/ ... .... 
I.:.:..., t.:,:.. ... ... ... 

With a projected investment of 400 million pesos ("S36.8M USD) the Director o 

t o  the new neighborhoods - as well as enlarge the clty's drainage net 

Marco David Rangel Lopez, director of the afore mentioned om 

for which he is  obtaining a package of Federal Government' 
USD). 

boulevards, covering a surface of more tha 
streets repaired during this past year. If 

c Works mentioned that they will include 
sector of the city with and investment close 

they will work on the construction and maintenance of 

o continue with the electrification in the New Peiiasco and San Rafael 
vestment of a t  least 15 million pesos ("$1.38M USD) is designated for 2008, 

and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Directlon of Social Development. 

! 

i 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the ftow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

.... . . .  ... . . . ,  ... .::. ,.. 
. . I  .,. CANACO Reports A Good 2007, Optimistic Forecast For 2008 .,. 

Border Governor's Conference, Tourism, Development All Bode Well For Peiiascp,,in . . . . . . . 2008%4ys 
CANACO 

(http://defrente.puerto-penasco,com/editions/451/002. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a si6 I , y commercial areas, 
0's System of Local Chambers of 
ing to i ts  director Arturo 

Rodriguez Rico. CANACO met their goals a 
governors, which was seen as a hu 

he meeting of the border state 

f Commerce (CANACO) said that despite the 
f CANACO with business interests are closing 

out the year very well. 
sales. 

ith the biggest increase in 

evelopment of the economy of Puerto Pefiasco; we were the 
g of the border state governors. 
uld have cost the Chamber of 

was completely free. Its results will hopefully be noticeable in 2008 and 

said that many State Programs came to Puerto Pefiasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeRasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

I 

i 
! 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto Peiiasco depends on tourism, and with the opening of the new international 
the improvements a t  the border crossings, CANACO is expecting an economic boom t 
past years and in 2007 we ex 
year we expect tourists from 
commercial flights. So we are expecting a sudden increase to the econ 
excellent destination," said the president of CANACO. 

He also added that due to th 
weak, but that the economy typically comes back to norm 
year. A few U.S. holidays ar 
Pefiasco for their vacations. 
outside the Southwest regions - are starting to arri 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez 
and that next year they will look fo 
newer and better programs. 

rimester of the 

ar, and with them the 

members associated with CANACO, 
mber to help strengthen and create 

L .  

I 
(h*tp://wqw, "/sjtroc$;pbin t, cQm/~p=*900} ...................... ., .,. ,., .,,, .,. ..... ...,,. ......, ..',,,A:. ..,. ... 
Despite the ukd.e.niabl& ..'.....). :...-.. negative effects of the economic downturn in the United States, Which has 
already hit botto'fij'th'fdughout 2007 Puerto Peiiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

...1~11.5..., ....::..: 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out at  1,700,000 visitors, 80% of these from Arizona. likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 

i 
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The tourism official remarked that although there remaln many challenges to address, the city’s 
potential continues to be positive and the area is still the star  destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

i 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
I 
I housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the Unlted States had a strong 

recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the withdrawal of investments from the port. 

! 
everything, the annual average for Puerto Peiiasco has been fav 
a slowdown in investment, the flow of tourism did not dro 
levels. 

He reiterated that the crisis has already hit bottom 

tourism. 

~ 

I that this will positively impact the city as the s 

I 

! 

OWNING REAL ESTATE I 
From the “Real Estate G I 

i 

I 

,_.. 

een a flourishing business for the past ten years.,,’’ 

want because it 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everythlng you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

e yours. A timeshare cannot offer you all of that no matter how desirable the 

Rocky Point, also known as Puerto PeRasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bllss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years 
profitability and constantly increasing prices of the local propertles. Even just a' 

those who want to purchase, so do your research, hire a certifie 

Owning real estate in this lovely tourist destination m 

watch the dolphins and play in the tranquil 
adventures beneath the waves, and 

been dreaming of. Take advanta 

rt  investment choice for those who are looking 

be able to enjoy the bea 
resell the condo 

i 

i 
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COMPANIES I .I .C 

CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEASE RETURN ONE COPY O F  THIS 
DOCUMENT IN THE PRO 

PLEASE KEEP ONE' COPY OF T H E  
DOCUMENT FOR YOUR PERSONAL 

RFCORDS. 

TRI-COO6282 

EXHIBIT [-I 
Tri-Core Companies LLC (877) 527-6698 



Memorandurn#: MATTHEW CHAN Referral: BRIAN IIUCKLEY 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited liability Company 

$4,500,000 

$10,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Prorniasory Note 

60% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturlty - $25,600 per Unit 

Tri-Core Companies, LLC, an Arlzona Llmited Llabillty Company (herelnafter referred to as the 
“COMPANY”), is offering by means of this Confldsntial Private Placement Memorandum a maximutn 
of Four Hundred and Flfty (450) Secured Promissory Notes (“Notes”) at an offering price of Ten 
Thousand ($10,000) Dollars per Note, for a maxlmum total of Four Million Five Hundred Thousand 
Dollars ($4,600,000), to qualified Investors who meet the Investor Suitability Requlrements set forth 
herein (see ‘VNVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the 
Notes, as a lender to the Company, for investment purposes only, d execute a Subscription 
Agreement in the form containod In the accompanying Subrcrlptfon B klet (see “TERMS OF THE 
OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Comm isslons to Company 

Per Unit 
Maximum Units 

$10,000 $1,000 $9,000 
$4,500,000 $450,000 $4,050,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is March 1, 2008 

Tri-Core Companies LLC (877) 527-6698 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein . This information shall not be 
photocopied. reproduced. or distributed to others without the prior written 
consent of Tri-Core Companies. LLC (Tompany”) . If the recipient determines 
not to purchase any of the Notes offered hereby. it will promptly return ail 
material received in connection herewith without retaining any copies . 

ii  
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE 
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES A S  DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DEXERMINED BY THE SPONSORS 
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES A S  DESCRIBED IN THE APACHED OFFERING 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATION A S  IS CONTAINED OR REFERENCED IN THIS 
MEMORANDUM, ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE 
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN 
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY, NO ASSURANCE CAN BE! GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

... 
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1. SUMMARY OF THE OFFERING 

! 

i 

THE FOLLOWING SUMMARY IS QUALIMED IN ITS ENTIRETY BY MORE 
DE3’AILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (450) Notes issued by the 
Company at Ten Thousand ($10,000) Dollars per Note, payable in cash at the 
time of subscription (see “Exhibit “ B  for copy of Promissory Note). The 
minimum purchase is one (1) Note. The Notes have an annual rate of return of 
sixty (60%) percent interest, compounded annually. The return will be paid at 
maturity, with a maturity date of twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the right to extend the 
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%) 
percent if for reasons beyond the Company’s control, such as labor strikes or 
shortness of building materials, the abovementioned maturity date cannot be 
met. If the Company elects this option, the maturity date would be extended tip to an 
additional twelve months from the above noted matuiity date. 

None of the Notes are convertible to Membership Units, or other type of equity, 
in the Company, This offering will commence on March 1, 2008, and will 
terminate no later than February 28, 2010, unless extended by the Company 
(see “TERMS OF THE OFFERING’)). 

The gross proceeds of the offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to 
purchasc and develop a water front parcel in San Luis Rio Colorado, Sonora, 
Mexico as described herein (see “USE OF PROCEEDS”). 

2. THECOMPANY 

Tri-Core Companies, LLC (the ‘Company”) was formed on August 29, 2007, as 
an Arizona Limited Liability Company. At  the date of this offering, One 
Thousand (1,000) of the Companyk Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 

I 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
hcrein. 

3, MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of 
existing management. A t  the present time, three individuals are actively 
involved in the management of the Company: 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core 
Lending, Inc., as well as the President of MyCreditStore dba Lendersquare, Inc. 
which has been a profitable business since 1997. 

Mr.  Mogler has an impressive academic resume a t  Arizona State University 
where he holds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position. His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations. 

Mr. Mogler has a veiy long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development &, 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. Mr. Gibbons functions as owner, 
president, and project manager of various endeavors. He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

e 

e 

4 

4 

Agency coordination & Negotiations 
Assurance/Quality Control 
Budget & Schedule Control 
Contractor bidding and negotiations 
Construction oversight & management 
Coordination of sub-consultants 
Design layout 
Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat design 
Pro-forma cost estimates 

! 

I 

I 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clubhouse facilities, 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman, Arizona. 

0 Villages at Loreto Bay, Master Planned Development - Loreto, 
Mexico, 
Tri-Core Engineering was the engineering firm of record for this 10,000- 
acre development. This project is in the construction stage, with over 
$300 million in sales. 

0 Colonias de Cardenas, Master Planned Community - Panama City, 
Panama. 
Tri-Core Engineering was the engineering firm for the Panama Railroad 
Company for their Colonias de Cardenas development, a 2,500-acre 
Master Planned Community. The project is currently at the permit stage. 

Punta Delfin, Enchantment of MQxico - Sea of Cortez, Sonora, 
M6xico. 
Mr. Gibbons is both a partner and the engineer of record responsible for 
the engineering aspect of this development. He is also involved in all 
aspects of the development process for this high-end master planned 
community. This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage. 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner, 

! 

! 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr, Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estatc finance from the Mortgage 
Bankers of America which he received at Northwestern University. He attended 
numerous programs for finance, real estate, and management at New York 
University and Wharton Business School. 

The management team may be further developed and expanded with qualified 
and experienced executives, professionals and consultants, as the Company 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred and 
Fifty (450) Notes at  Ten Thousand ($10,000) Dollars per Note, for a maximum of 
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of 
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS”). The Company has the authority to sell 
fractional Notes at its sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo 
Bank into which the offering proceeds will be placed. N o  minimum offering 
amount has been established before proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (]Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company, The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at  any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be 
used only for the purpose set forth in this Private Offering Memorandum (see 
“USE OF PROCEEDS”), 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2 .  Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which thc Company, in 
its sole discretion, may extend this Offering. 

6. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR XNVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

Thc Company is offering Four Hundred and Fifty (450) Notes of the Company to 
potential investors at  Ten Thousand ($10,000) Dollars per Note, payable in cash 
at the time of the subscription, The minimum purchase is one (1) note. The 
Notes will have an annual rate of return of sixty (60%) percent interest, 
compounded annually, with a maturity date of twenty-four (24) months from 
the Commencement Date of each Note. All principal shall be paid at maturity 
(24 months). Interest shall be paid at maturity (24 months). The principal 
and any interest due on said principal may be prepaid, at the sole discretion of 
the Company, without a prepayment penalty at any time. The Company reserves 
the right to extend the maturity for an additional twelve (12) months at the annual rate of 
return of sixty (60%) percent if for reasons beyond the Company’s control, such as 
labor strikes or shortness of building materials, the abovementioned maturity 
date can not be met. If the Company elects this option, the maturity date would be 
extended up to an additional twelve months from the above noted maturity date. The 
Notes offered pursuant to this Private Placement Memorandum will be secured 
by the property. 

The Notes will be issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit 3. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases, Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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1 Proceeds From the Sale of Notes 

6.3 REPORTS TO NOTEHOLDERS 

Maximum Percent of 
Amount 
$4,500,000- 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year. 

Offering Expenses (l)  

- _  Commissions [2J 

Total Offering Expenses & Fees 

7. USE OF PROCEEDS 

$ 100,000 2.22% 
$ 450,000 10.00% 
$ 650,000 12.22% 

1 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

100 

100 
100 
100 
100 

000 

100 

100 

Sources 

33.34% 

7, 

10.67% 
13.67% 

87.78% 

6 990/! 

8.89% 

I I 

_....I- 

Footnotes: 

(1) Includes estimated rnemorandum preparafion, filing, priittlig, legal, accounting and other fees and 
expenses related to the Offering. 

(2) This Orering is being sold by the olficers and directors of the Cortpany, who will not receive any 
compensation for their effoofis. No sales fees  or commissions will be paid to such of iers  or directors. Notes 
may be sold by registered brokers or denlers who are members of the NASD and who enter into a 
Pafticipating Dealer Agreement with the Company. Such brokers or dealers may receive corninksions up to 
ten percent (1 0%) of the price of the Notes sold. 

(3) Includes Scottsdale and Mexico o f i s ;  legal and accounting fees. 

(4) No minimum has been set for this offering. 

(5) Amount due to TnXore Business Deuelopmenf, LLC for inter-company transfer of title to Tri-Core 
Companies, LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as  adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS ADJUSTED AFTER THE 
08/29/ 07 OFFERING 

Notes 

Membership Units $100 
$.01 par value, 1,000 Units 

! authorized, 1000 Units issued and 
outstanding I 

$100 

I 
Net Shareholders’ Equity $100 $100 

TOTAL CAPITA LTZATIO N $4!500! 100 

9.  
AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

9.1 RESULTS OF OPERATIONS 

I 
. .  

The Company is a development stage company and has not yet commenced its 
principal operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

I 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company’s affairs and 
policies. Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at  any time 
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Note@) in the Company, due to a 
breach of fiduciary duty by an Officer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Company. 

1 1.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officcrs, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys’ fees and, in certain circumstances, judgments, 
fines and settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceedings involving such person and 
arising from their relationship with the Company, except in certain 
circumstances where a person is adjudged to be guilty of gross negligence or 
willful misconduct, unless a court of competent jurisdiction determines that 
such indcmnification is fair and reasonable under the circumstances. 

12, RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007, It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company's policies and affairs. The Note Holders will not have any voting 
rights in thc Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Principal Managers of the LLC. The Note Holders do not have 
the right or power to take part in the management of the Company. 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not 
expected that there will be a public market for the Notes because there will be 
only a limited number of investors and restrictions of the transferability of 
Notes. The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the securities laws of any state and, 
therefore, the Notes cannot be resold unless they are subsequently so registered 
or qualified or an exemption from such registration is available. The offering 
also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless 
otherwise approved by the Company. The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U,S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Company has Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinleldey (30%), and Vince Gibbons (30%). 

14. HOWTOINVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, A 2  
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

._ . 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is  capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(@ for his, her or its own account 
for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note($), 

4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

TR I-COO6299 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVlESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has a 
reasonable expectation of reaching the same income level in the current 
Year; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) 
of the Act,  whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurancc company as defined in Section 
2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U,S. Small Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment dccisions made solely by 
persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers A c t  of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 

i 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

I 

I 

8.  Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and 
- each equity owner must meet the definition of 8n accredited investor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

16.6 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company. The Company may, in fact, 
modify such requirements as circumstances dictate. All Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering. 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potential Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering. The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

! 

! 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17, ADDITIONAL INFORlVIATION 

Reference materials described in this Private Offering Memorandum are available 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion, Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19, GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS,” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY, Refers to TRI-CORE COMPANIEIS, LLC, an Arizona Limited 
Liability Company. 

I 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. [NASI)). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar investment consisting of one 
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona 
Limited Liability Company. 

SECURITIES ACT OF 1933. A federd act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the 
manner of the Offering is expressly exempt from such registration 
process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes are solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periodic (monthly, quarterly, annually) filing with the SEC 
of financial and disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION ISEC). An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in sccurities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2010. 

I 

I 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

! 

MATTHEW CHAN 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: MATTHEW CHAN 

Amount Loaned: $70,000.00 

Number of Notes: 7 (seven) . 

Tri-Core Companies, LLC 
I 

SUBSCRIPTION DOCUMENTS i 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECURED PROMISSORY NOTES 

TEN THOUSAND ($10,000) DOLLARS PER NOTE 

MARCH 1,2008 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 
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I Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section I11 
below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes, This material is arranged in the following order: 

0 Subscription Agreement 
Promissory Note 
Confidential Prospective Purchaser’s Questionnaire 

I 11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate, All applicable sections must be filled in. 

! 

1 111. Payment for the Notes must be made by check as provided below: 

I 

Please make your check payable, in the appropriate 
amount, for the number of Notes purchased (at Ten 
Thousand ($10,000) per Note), to Tri-Core Companies, 
- LLC. Your check should be enclosed with your signed 
subscription documents, 

All funds received from subscribers will be placed in a 
segregated Holding Account of the Company, Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS, Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS, 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: MATTHEW CHAN 

Amount Loaned: $70,000.00 

Number of Notes: 7 ( seven 1 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1, Subscription. The undersigned hereby subscribes for 7 (seven] Notes of 
Tri-Core Companies, LLC (the “Companf’) , an Arizona Limited Liability Company, and 
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an 
aggregate loan of $70.000.00 (the “Loan Amount”) upon the terms and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated March 1 , 2008, together with 
all exhibits thereto and materials included therewith, and all supplements, if any, 
related to this offering, The minimum loan is Ten Thousand ($10,000) Dollars, but 
the Company has the discretion to offer fractional Notes for loans less than the 
minimum, 

2. Note Offering. The Company is offering a maximum of Four Hundred 
and Fifty (450) Notes at  Ten Thousand ($10,000) Dollars per Note, with no minimum 
subscription (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 
securities law of certain states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”) , the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at  8840 E, Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a ‘‘Holder“ of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made puyuble to the order of Tri-Core 
Companies, LLC in the amount indicated above. 
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5. Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned, If this 

case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable, If this subscription is rcjccted in whole by the Company, this Agreement 
shall be null, void and of no effect. The undersigned does not have the right to 
withdraw or revoke his or its subscription during the Offering period, except as 
provided by certain state laws, except that if more than thirty (30) days shall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscription during the Acceptance Period, the 
undersigned may withdraw his or its subscription at  any time after the Acceptance 
Period up until such time that the Company subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. 

I subscription is rejected by the Company, either in whole or in part, all funds, in the 
I 

I 

6. Offering Period, The Company may close in whole or in part or 
terminate this Offering under any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and 
the Note(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor's 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable remedies 
under or by virtue of this Agreement). The Company has all 
requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Note(s) on behalf of the Company have 
been duly authorized to do so by all necessary corporate action. 
Neither the execution and delivery of this Agreement and the 
Note(s) nor the consummation of the transactions contemplated 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, properties, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 

I 

I 

Placement Memorandum and Subscription Documents; 1 

(ii) The undersigned is familiar with the terms and conditions 
of the OMering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of 
its organization, formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering, 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate category in which the undersigned is 
included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

fix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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! 
(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

. I -  

(xi) The undersigned has becn given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned’s advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: ( I )  any advertisement, 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising. 

(xii) If the undersigned is a corporation, limited liability 
company, partnership, trust or other entity, it is authorized and 
qualified to make this loan to the Company and the person signing 
this Agreement on behalf of such entity has been duly authorized 
by such entity to do so. 

(xiii) If the undersigned is a corporation, limitcd liability 
company or partnership, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and pcrforrnance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(8). 

(xvi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Notc(s) cannot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act  or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the Note(s) unless such Note(s) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

r 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at  any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xk) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note@) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9, Foreign Person, If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
undersigned to comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
thc undersigned to any of the foregoing in connection with this transaction. 

11, Notice, All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at  their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to  Tri-Core 
Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or 
implied, except as specifically set forth herein, No modification, waiver, 
or amendment of any of the provisions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement. 

(d) N o  waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement. 

(r) Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at  the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his , her, or its execution hereof, 
read and approved this Subscription Agreement and agrees to be bound by 
Agreement . 1%~- b- 

has 
this 

. c J  $:a Ab 

(city), ’@/+ u A+ (State) 
Executed this 9 day of 

If the Investor is an the following: 
The undersigned 

MATTHEW CHAN 
Print Name of Individual Print Name of Spouse / Co-Knvestor 

(VFunds are to be fnvsatsd in Jofnt Name 
or are Community Property) 

Print Social Security Number of Individual Print Social Security Number of Spouse 
or Co-Investor 

((f Funds are to be Invested In Joint Name 
or are Community Property) 

Sfgnature of Individual Signature of Spouse / Co-Investor 
( V m n d s  are to be Invested in Joint Name 

or are Community Propertg) 

Print Residential Address: Print Residential Telephone Number: 
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If the investor i s  PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle oneJ [is] foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

Print Federal Tax Identiffcation Number 

Print Jurisdiction of Entity 

Print Name of Authorized Representative 

Print Residential Address of Investor: 

Print Title of Authorized Representative 

Pxint Residential Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to 
and accepted on this 9 day of &,+ J 2009. 

(I 

TRI-CORE COMPANIES, LLC @16y 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate catego y in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

wv 
in it ia Is A. "Nonaccredited Investor". The undersigned does not 

meet the definition of an "Accredited Investor" as defined 
herein below; 

initials B. "Accredited Investor". The undersigned is h Accredited 
Investor as defined below (check applicable box): 

0 1. Any natural person whose individual net worth, or joint net worth 
with that person's spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

0 2 .  Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person's spouse in excess of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(S)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defined in Section 2(a)(13) of the Act; any investment company registered 
under the Investment Company Act of 1940 or a business development company, as 
defined in Section 2(a)(48) of that Act; any Small Business Investment Company 
licensed by the U. S. Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 

kxcess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that me accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 

I in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securilies being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

0 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b) (2)(ii); and 

08.. Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and each 
equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5 ,  6 or 7 above and will be treated as a separate subscriber 
who must meet all suitability requirements. 

i 

’ Tf this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such cntity is includcd. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT’’). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

Tri-Core Companies, LLC, an Arizona Limited Liability Company, with offices 
at  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 
as the “HOLDER,” the principal sum of $ 70,000.00 Dollars with a rate of return of 
sixty percent (60%) compounded annually. Interest shall be due and payable at 
maturity and based on the comrnenccment date of the Note. The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
Commencement Date. The principal and any interest due on said principal may be 
prepaid at the sole discretion of the Company, without a prepayment penalty or 
premium at any time. The Company reserves the right to extend the maturity for an 
additional twelve (12) months at the annual rate of return of sixty (60%) percent if for reasons 
bcyond the Company’s control, such as labor strikes or shortness of building 
materials, the abovementioned maturity date cannot be met. Tf the Company elects this 
option, the maturity date would be extended up to an additional twelve months fiom the above 
noted maturity date. 

1. NOTES 

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any 
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private 
Placement Memorandum” dated March 1, 2008. The Note shall be senior debt of the 
Maker and secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of Defaultn) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at  least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable, 

3. SECURITY FOR PAYMENT OF THE NOTEIS) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in that 
certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5 .  STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note for the 
purpose of making payments of principal or interest and for all other purposes, and 
shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 
are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns.  The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the bcncfit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement.  This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, 
Scottsdale, A 2  85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect, 

Section Headings. 

(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or 
render invalid or unenforceable the remainder of this Note. 

( f )  Applicable Law, This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, 
shall be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in the State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue exclusively in 
the State of Arizona with respect to any action or proceeding brought with 
respect to this Note. 

(g) Approval. By signing below, each party respectively acknowledges that 
they have read and approved this promissory note. 

Maker: Holder: 

Tri-Core Companies, LLC, 
An Arizona Company 
8840 E. ChaparraI Road - Suite 150 
Scottsdale, A 2  85250 Canada 

Jason T. Mogler - President Matthew Chan 
Print Name Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes, This questionnaire is not an offer to set2 securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in 
the Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

1. Full Name: ko; T i  acqfl 
2. Address of Principal Residence: 

County: f*rQu,+ - - D A  

3. Residential Telephone Numbelf : 

4. Where are you registered to vote (County & State)? t@ 4 
5. Your driver’s license is issued by the following state: m 
6. Other Residences or Contacts: Please identify any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacfs, and describe 
your connection with such state: 

- flo/tAg 

7. Please send all correspondence to: 

(1) && Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item B-f(a)] 
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8. Date of Birth: 

9. Country of Citizenship: c/eu42/4- * 

10. Social Security Number or Tax 1.0, Number: 

11. E-Mail Address: LhAffChdv;, 3 ?- 
9f)'vet 5 L.1 'cm 'k : 

B. Occupations and Income 

2. Gross income during each of the last two years exceeded: 
! 

(I) $25,000 (3) - $50,000 i 

(2) t/ $100,000 (4) - $200,000 
! 

3. Joint gross income with spouse during each of the last two years exceeded $300,000. 

(1) - Yes (2) J N o  (3)- Not Applicable 

4. Estimated gross income during current year exceeds: 

(1) - $25 , 000 (3) $50,000 
I 

(2) L/ $100,000 (4) - $200,000 
5. Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) - No (3)- Not Applicable 

C. NetWorth 

I. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) I_ $100,000-$250,000 (3) L/$250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

I (11 d y e s  (2)- No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )- Y 8 s  ( 2 ) r / N o  
q E. Investment Percentage of Net Worth 
I 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

J yes (2)- No (3)- Not Applicable 
I 

(1)- 

F. Consistent Investment Strategy 
I 

Is this investment consistent with your overall investment strategy? 

G. Prospective Investor’s Representatlons 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptly of any change in the foregoing information which may occur prior to any purchase by the 
undersigned of securities from the Company. 

1 

; 

Prospective Investor(s): 

Signature (of spouse orco-invesfor, ifpurchase is to be 
made as joint fenants or as fenants in common) 

d 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golfo de Santa Clara on the north 
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 80 miles and was chosen 
because of the access the new Coastal Highway has afforded this area. Prior to the new highway, this 
area was inaccessible except by rugged four-wheel-drive vehicles. The highway will make this area 
accessible by automobile for millions of visitors and buyers from the United States. 

The Company believes that there will be a major increase in demand for property in this area with the 
completion of the highway. The highway is currently over three-quarters complete and only a 15-mile 
portion of the center section remains to be completed. This section is scheduled for completion by the 
end of Spring 2008. 

i 

i Business Operations 
Ownership and EmpIoyees: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilities, planning and development tasks 
wlli be performed by the principal/managing partners. All other tasks that cannot be performed on 
behalf of the company by principals or employees will be done by hired contract services. An example 
of a hired contract service would be accounting. 

Jason Todd Mogler - President and Prlnclpal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
Core Business Development 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
dba Lendersquare, Inc. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology, His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

i 

~ Vince Glbbons - Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibillty studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project management, design build, 
construction management, shop drawing review, inspection, cost estimates, and budget and schedule 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented projects. He has earned a 
reputation for being quality conscious, and for “going the extra mile” to complete projects on time and 
within budget. He has worked on a wide variety of projects in the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and in the countries of Panama and Mexico, and is very familiar with the 
requirements and criteria of each associated governing entity. This broad experience has provided him 
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions 
for a myriad of situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Tri-Core Engineering 
currently has offices in Arizona, Colorado, and Nevada and is registered in Panama. With a staff of 
highly qualified and diversified indivlduals and professionals, Tri-Core Engineering has the ability to offer 
i t s  clients a wide range of services and expertise. Mr. Gibbons functions as owner, president, and 
project manager of various endeavors. He and his staff are committed to ensuring that every project is 
completed to  the highest level of accuracy and completeness, and that each client is provided with the 
individual attention and service they require. 

I 

I 

i 
I 

I 
i 

1 

Tri-Core Engineering’s expertise encompasses: 

0 Agency coordination & Negotiations 
0 Assurance/Quality Control 
0 Budget &Schedule Control 

Contractor bidding and negotiations 
0 Construction oversight & management 
0 Coordination of sub-consultants 
0 Design layout 

0 Drainage plans 
Major Roadway design 
Master plan document creation 

0 Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

0 E l  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an l&hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas. 

e Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 113-acre master-planned 
residential comrnunlty in Kingman, Arizona. 

e Villages at Loreto Bay, Master Planned Development - loreto, Mexico. 

Tri-Core Engineering was the engineering firm of record for this 10,000-acre development. This 
project is in the construction stage, with over $300 million in sales. 

i 

! 

Colonias de Cardenas, Master Planned Community- Panama City, Panama, 

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their 
Colonias de Cardenas development, a 2,500-acre Master Planned Community. The project is 
currently at the permit stage. 

Punta Delfin, Enchantment of MBxico - Sea of Corter, Sonora, Mexlco. 

Mr. Gibbons is both a partner and the engineer of record responsible for the engineering aspect 
of this development. He is also involved in ail aspects of the development process for this high- 
end master planned community, This community consists of a 790-acre seaside residential golf 
development and marina, as well as a five-star resort hotel. This project is in the permit stage. 

Jim Hinkeldey - Vlce-President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management, joint venture management, and al l  aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner, 

! 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/iiability re-pricing demands. Hls concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable prolects. Mr. Hinkeldey’s philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a degree in Banking and Money Management from 
Adelphi University, Long Island, New York. He also holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received a t  Northwestern University. He 
attended numerous programs for finance, real estate, and management a t  New York University and 
Wharton Business School. 

! 

I 

I 

The management team may be further developed and expanded with qualified and experienced 
executives, professionals and consultants, as the Company matures and grows. 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principals of the Company have been active in real estate and Mexico for several years and consider 
the El Goifo/Rocky Point market one of the (if not the most) active markets in all of Mexico for 
development and potentia I upside investment I 

I The El Golfo area was chosen for the Company‘s purchases due to  its potential appreciation. Some of 
the driving factors that influenced this decision were: 

0 The new Coastaf Highway; 

I t s  close proximity to the United States markets (one hour drive from the Border of US/Mexico); 

0 Its location on a beautiful, pristine, major body of water; 

0 The quality of the sand beaches; 

0 The scenic mountain views of the Baja Peninsula; 

The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Corter to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under construction at Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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Two state-of-the-art hospitals, Hospital of PeRasco and the IMMS Hospital, are currently under 
construction and will serve the E l  Golfo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area asa major destination for 
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is  the Coastal 
Highway. This three hundred mile highway is being built a t  a cost In excess of $200 mllllon dollars and 
will connect the port city of Guaymas in Mexico with the US/Mexico border et San Luis Rio Colorado, 
south of Yuma, Arizona. This will make this whore area much more a 
in Southern California, Arizona, and Nevada for weekends and vacations, as well as for longer stays by 
visitors from all  across the United States and Canada, 

The Property 
Parcel 47 - Relaxante Is at the southeastern edge of the town of E l  Golfo on the Sea of Cortez. It is 
approximately one hour drive time south of the US. /Mexico border at San Luis. 

e for millions of Americans 
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This parcel has approximately 26.75 acres of land with over 640 feet 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site is well-adapted for the launching of small boats. 

beautiful sandy beach frontage. 

The Proposed Development for Lot 47: 
This project is a proposed gated luxury development fronting on and viewing the Sea of Cortez in the 
rapidly devetoping area of San Luis Rio Colorado, Sonora, Mexico. The property cons 
hectares (26.8+/- acres) of land on a site overtooking the scenic 
mountains of the Baja Peninsula to the west, The prbpe 
beach frontage. There are beautiful scenic views u 
(a.k.a. the Gulf of California). 

terways of the Sea of Cortez and the 
has over 200 meters (640+/- feet) of sandy 
wn the sandy beaches of the Sea of Cortez 

This project i s  a proposed mixed-use development, including a gated single-family development Of40+/- 
villa lots, a 140-unit condominlurn development, and some commercial facilities. 
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! Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the BaJa Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet, The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide al l  the 
amenities associated with a destlnation development. 

Business Goals 
In early 2008, we will be contracting for the necessary survey, topographical map, and environmental 
studies required for the permitting stage. In addition, we will proceed with the concession for the 
"Federal Zone" so that we may have exclusive use of the 20 meters adjacent to the "high water mark" 
that is currently controlled by the Mexican Government. This is an important concession and we are 
proceeding forward. 

After preliminary discussions with utility suppliers, it is the Company's belief that the use of self- 
contained utilities are in the best interest of the development. Permits for these utillties will be sought 
from the municipality of San Luis (the governing entity), in conjunction with our partners. 

During the early part of 2008, the Company's primary focus will be on the preparation of the site plan, 
al l  required studies, and the gathering of bids for utilities. It is anticipated that by mid-2008, we will be 
finalizing the preliminary plans in accordance with site reports. 

Once the final layout has been concluded, talks with local developers, investors, and realtors in Mexico 
and the United States will commence. It is the intention that the Company will be in a position to move 
quickly and efficiently to elther sell Individual lots or sell the development. The Company foresees the 
actual sale of the parcels occurring in mid-year 2009. 

To ensure further success, the Company will continue to focus on the development of strong 
relationships with key property professionals (realtors, agents, financial institutions, law firms, building 
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several 
governmental agencies, we will also be working quite diligently throughout the entlre developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo / Rocky Point - General Econoinic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez, Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area, 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area i s  near the northern end of the Sea of 
Cortez and is well protected from adverse weather, Consequently, the waters are generally calm, El 
Golfo is a picturesque fishing village with long, wide, sandy beaches. The fishermen launch their boats 
from the sandy beaches directly to the water. There is at present one paved road that ends at El Golfo. 

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes. 
Accordingly, this whole area between Rocky Point and El Golfo is poised to undergo extensive real estate 
development, In anticipation of this future growth, a new major border crossing facility is planned for 
San Luis to help relieve congestion at  the present in-town facility. The number of inspection lanes will 
increase from five to sixteen, and will consequently decrease the time for crossing the border. 

For the first time, large U.S. markets from California, Nevada, and Western Arizona will be within a 
reasonable driving distance. As an example, the Southern California market will have its driving time 
reduced from approximately eight hours to just around four hours. There are many resort areas of 
Mexico with extensive development taking place, however, there are only limited areas on the calm 
waters of the Sea of Cortez that have good driving access from the United States. 

The new highway is the driving force that has dramatically changed access to this area. It i s  the 
Company’s belief that since prime oceanfront land in this area’s acreage is limited, the demand for this 
property will be strong. This belief is further strengthened by its aggressive promotion of Relaxante to 
the new markets of California, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 1 
Pro Forma - 26.75 acre (10.64 Ha.) 

Sale Project to a Developer 

March zoo8 TOTALS I 
REVENUE 

Sales Price Developer 

Total Revenue 

Finder's Fee 

Total Net Revenue 

4% 

$14,200,000 

$14,200,000 

EXPENSES 

ON-SITE WORK 

Mass Excavation / Fill & Grading 

Gated Entryway 

Perimeter Wall 

Total Onslte Work 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permlts & Licensing) 

NATAWA Bond 

Legal 

Total General Expenses 

GENERAL PROJECT EXPENSES 

Project Master Plan 

Engineering . 
Boundary and Topographic Survey 

Concept Approval, Zoning, Environmental 

Total General Project Expenses 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

$200,000 

$25,000 

$100,000 

$3251000 

$50,000 

$200,000 

$100,000 

$3S0,000 

$80,0oo 

$20,000 

$130,000 

$ Z ~ O , O O O  

$501000 

Net Income $1,061,500 
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Parcel 47 

Fro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos , Vertlcal on Villas 

March zoo8 

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($30k x 178 Units) 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 

Total Net Revenue 

TOTALS 

#of Units Unit PricelCost / Unit Total 
Size S.F. SalesKOst . . 

140 

38 

6% 

178 

$3OO,OOO $42,000,000 

$1,3OO,OOO $49,400,000 

-~ 
EXPENSES 

PROJECT ACQUIBTION $l~,zoolOOO 

4MENITIES CONSTRUCTION 

-andscape and Irrigation System 

Zrading 

3each Club 
18- Hole Putting Course 

$80,000 

$1,000,000 

$951 000 

$500,000 

:onstruction Office $215,000 

rota1 Amenities $1,890,000 
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VerticaI (Continued) #of  Units Unit PricelCost / Unit 
Size S.F. Sales/Cost 

Construction 140 

Architectural (4% of construction costs) 

Total Condominiums 

Total 

Ocean View Villas 

Construction 38 

Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Inltlal Launch 

Markcting (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Power, Sewer Water) 

Bunk House (4 people per room) 50 

Mess Hall 

Medical Operating Cost ($5,000 per month) 

Security (Temporary) 

Gatehouse 

Employee Housing 

Offsite (Scottsdale j,ooosf, @ $3 sf  4 yrs) 

Offslte (San DIego 2,ooosf, @ $3 sf 4yrs) 

Offslte (Rocky Point z,ooosf, @ $3 sf 4 yrs) 

remporary Sales Off ice 

Sales Office 

lob Supervision &Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

1,500 110 

4.0% 

2,500 125 

4.0% 

5% 

200 $40 

$1 07, 500 

$400,000 

$431000 

$240,000 

$150,000 

$30,000 

$800,000 

$423,000 

$288,000 

$288,000 

$12,900 

$43rooo 

$100,000 

$z,925,400 

951,7711900 

I i 
j 

1 i 

I 
i 

I 
1 
1 
I 

I 
, 
I 

j 
' i  
I 
I 

i 
I 

I 
i 
! 
I 
i 
I 

I 

1 

I 
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Vertical (Continued) # of Units 
-. . - - 

Unit PricelCost I Unit Total 
Sfze S.F. SalesKost 

_ _ _ _ _ _ _ _ ^  ^^  _.I____._.__.. ~ 

interest (Debt Service) 

Total Expenses, Contingency and Interest 

Net Income 

Cumulative 

Sf4r~7Sr5o5 

15.6% 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

(http://defren te.puerto-penasco.com/editions/452/UO3, h tml) 

Press Bulletin 
Issue #452 

! 

I With a projected investment of 400 million pesos ("$36.8M USD) the Director of Public Works is i 

planning to continue during 2008 the integral project of city paving and electrification and watersupply 
to the new neighborhoods - as well as enlarge the city's drainage network to improve the city's image. 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is the unprecedented Paving Works Project, 
for which he is obtaining a package of Federal Government resources around 100 million pesos (w$9.2M 
USD). 

Rangel Lopez said that they want to  continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 

streets in our city will rise from 18% to 40%. 

1 streets repaired during this past year. If this project is accomplished in full, the percentage of paved 

I Moreover within the projects for 2008, the Director of Public Works mentioned that they will include 
the installation of the drainage network for the northwest sector of the city with and investment close I 

to  60 million pesos ("$5.5M USD). 

At the same time they will work on the construction and maintenance of 
sidewalks at  the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New Pefiasco and San Rafael 
neighborhoods, it is an investment of a t  least 15 million pesos ("51.38M USD) i s  designated for 2008, 
and it is ais0 planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

I 

I 

I 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 

Border Governor's Conference, Tourism, Development All Bode Well For PeAasco In 2008, Says 
CANACO 

(h ttp://defren te.puerto-penasco. com/editions/451/002. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Nacional de Comercio de la Ciudad de Mexlco - Mexico's System of Local Chambers of 
Commerce and Development) managed to close out a good year according to Its director Arturo 
Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodriguez Rico, President of the National Chamber of Commerce (CANACO) said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the yearvery well. That is due the fact that December is the month wlth the biggest increase in 
sales. 

"It was a positive year for the growth and development of the economy of Puerto Peiiasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
It was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free. Its results will hopefully be noticeable in 2008 and 
2009," he said. 

The president of CANACO said that many State Programs came to Puerto Pefiasco and accomplished 
Important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatlmoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Peiiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

I 

i 
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"There are many projec sin Puerto PeAasco that were already in place as well as new ones. Aithough 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic Is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto PeRasco depends on tourism, and with the opening of the new international airport and with 
the improvements a t  the border crossings, CANACO is expecting an economic boom to take place. In 
past years and In 2007 we expected tourism mainly from Arizona. But with the new infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flights. So we are expecting a sudden increase to the economy since Puerto Pe:asco is an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the first trimester of the 
year. A few U.S. holidays are coming up that brings surges of tourists who prefer to come to Puerto 
PeAasco for their vacations, He also commented that the 'snowbirds' -the seasonal visitors from 
outside the Southwest regions -are starting to arrive to this port early this year, and with them the 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said that there are more than 300 members associated with CANACO, 
and that next year they wilt look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

Pefiasco Maintains Strong PIOW Of Tourism 
Real Estate Crisis Believed to Have Already Hit Bottom 

(h t tp://www. visitr ockypoin t. com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, throughout 2007 Puerto Peiiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, forelgn tourism had increased by nearly 11%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 

DIG 
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The tourism official remarked that although there remain many challenges to address, the city's 
potential continues to be positive and the area Is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to  generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same "boom" in tourism. 

I 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on PeRasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

1 
! 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto Peilasco has been favorable. He added that though there was 
a slowdown in investment, the flow of tourism did not drop; to the contrary, this remained a t  high 
levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

OWNING REAL ESTATE IN ROCKY POINT 
From the "Real Estate Guide Rocky Point", January 2008 

(http://www. atrockypoin t.com/article-owning-real_estate-in-rocky-point) 

"Real estate in Rocky Point has been a flourishing business for the past ten years ..." 

Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautiful to visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours. A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 

I 

I you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in thls growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into big money for interested investors, and getting a great vacation 
home that pays for Itself is no small benefit either. You may become so enamored with your property in 
Rocky Point that you will not be willing to sell it1 Current market conditions are definitely in favor of 
those who want to purchase, so do your research, hire a certified agent to guide you through the 
process and start looking at  potential ocean side properties. 

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and 
luxurious condominium projects and other properties in this city are made for the comfort and delight 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play in the tranquil waters of the Sea of Cortez. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall In love with this incredible location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreaming of. Take advantage of current market conditions, and invest now1 

Investing in a condominium in Rocky Point could be a smart investment choice for those who are looking 
to invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to  
resell the condo for a great profit in a few years, if you don’t decide to retire to Mexico entirely. With all 
of these incredible benefits, what could be better? 

I 
t 
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